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: Interstate grmerce Commission : S ‘

Constitutic{ Avenue at 12th Street, N.W. ' _ Few g
WashlnntonJD C. 20023 } - :

Dear Mrs. 1} Le

Enclojed please find for filmg with the Tui erstate Commevce Commission the

IS} Follcmno Aocuments :
N

! 1. ’IOt\. Purchase Agreement dated on or about June 29, 1979 mon‘%%atlonal

!

: ’ »?allway Utilization Corporation, New England Merchants Nationkl Bank and
' 'Lhe Obligors whose names and addresses appear on the attached Ad}lblt 1.

fmndment dated on or about June 29, 1979 to Security Agreement dated as
9, between NCIL‘LOI’hil R,ulway Utilization Corporation and

A i it L1 | 1 : . .
1 ™ sl W, 500, 6", Type X
“ ” ‘ : : . ! w‘h‘; ‘M‘ I i “m i V Af 5 . vl%{u .1. }1/’\‘ )U - ‘

R .
s numbered PT 201199=- -

" The Amcndmmt to Security Agreement covers 10

. “""~‘==- through PT 201208

k:* The address of New Englmd Merchants National bank is 28 State Street, Boston,
N Massachusetts 02108, The address of National Railway Utilization Corporation is
% 1100 Centre Square East, 1500 Market Street, Philadelphia, Permsylvania 19102.

W\\: The address of the O}Jllmr is listed on the attached Exhibit 1.

™

Fncl O%d aleo please find a check in the amount of $1 ,,E)?U to cover the cost
of filing the Note Purchase Agreement and all of the ﬁmeudmem,s to Security Agreement.

“The Amendment to- Semrlty Agreement amends a Security Agreement between the
Obligor whose name appears above and National Rm}way Utilization Corporatl on ddted

as of June 11, 1979.

‘.I’-!?
"\)  Mr, R':)but T: evarTow. will file these documents. - Please accept one original
2 ﬂ.;:},_ng ﬁ)}f:u s and retwrn them to me. :

c; mcerely ,

WOTG grmp i M
- ( T (/ ‘9

Carl F. Muller

N
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Jc:Jhn H. Ruws -
.- 190 Upper Mountain Avenue
I%nmlmr New Jersey 07042

. “John A. Mariscotti

Apartment $-202 -
Oak Hill Estates
Hagy's Ford Road North
Perm Valley, Pa. 19312

Charles P. Tumnburke
265 Keller Road
Berwyn, Pa. 19312

William W. Kehl

. Greenville, 8. C.-

7 Seven QOaks Drive
Greenville, S. C. 29605
Ronald K. Gooding

110 Stone Hedge Drive
Creenwville, §. C. 29615

C. T. Wyche
1140 Parkwu-. MlH Road
Greenville, S. C. 29607

Buck Alsten Mickel
u;l.") Crescent. Averue
Greenville, 8. C. 29605
Buck Mickel

415 Crescent Avenue
29605

. Charles Clark Mickel

Greenville, S. C.

Greenville, S. C.

Greenvil lg:e , 5. C.

415 Crescent: Averme
29605

Harold and Minor Mickel Shaw
415 Crescent Avenue
29605

D. F. King

44y Perwick Lane |
Greenville, 5. C. 29611
Francis M. Hipp

" P.O. Box 789

29602

Greg Rothe
Green Val ‘LLy Drive
Greenville, S. C.

29609

EXHIBIT 1

NUMBERS OF BOXCARS
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NAME NUMBERS OF BOXCARS AMOUNT

¢ # 1

David L. Freeman

118 Crescent Avenue . ]
sreenville, S. C. NSL 156116 - NSL 156117 2 [0 f 73 -(d
Nathan A. Einstein

312 Chantilly Drive / 0&1‘7 | (7
Greenville, S. C. 29615 NSL 156118 - NSL 156119 2 : T R
James M. Shoemsker, JR. : CIJ
109 Pineforest Drive / 011/ L -
Greenville, S. C. 29605 NSL 156120 1

Andrew P. Goldstein . P
11220 Chestnut Grove Square / 0 {/ AL]/ —L_,m
Reston, Virginia 22090 NSL 156121 1 '

F. E. Haag :

210 Pineforest Drive /0&/"“] 52 ~Q
Greenville, S. C. 29605 NSL 156122 - NSIL 156123 2 ‘

J. B. Stephens .
621 Pelham Road NSL 156124 and / oY S 7
Greenville, S. C. 29607 PT 206000 - PT 206004 6 - '
Hugh C. Lane |

Citizens and Southern

National Bank of Scuth Carolina [ (&

P.0. Box 10608 / 04£9-C.
Charleston, S. C. 29411 PT 206005 -~ PT 206009 5

Hugh C. Lane, Jr.

Citizens and Southern 7
National Bank of South Carolina / 0 1/7 3«—» (w..»
P.0. Box 10608 : '
Charleston, S. C. 29411 NSL 151450 1

Woodrow B. Moats, Jr.

745 01d State Road NSL 151451 and | Cv1
Berwyn, Pa. 19312 NSL 151457 | 2 [o4& ]“" &

Robert L. Shiner, Jr.
4200 Woodhaven Road

Apartment 123 / ) (]/ S(ﬂ____,QJ

Philadelphia, Pa. 19154 _ NSL 151438 ~ NSL 151460

[

Virginia Darmstadter

6546 Mapledale Court I g'f/) z/wa

Falls Church, Virginia 22041 NSL 151461 - NSL 151462

B

Richard J. Kelly
216 Walnut Hill Lane /0 f/ 77 _.c

Havertown, Pa. 19083 NSL 151463 - NSL 151464

]

Carol D. Vinson

34 Salem Way [ r &
Malvern, Pa. 19355 NSL 151465 - NSL 151467 [oY©% ¢

: Doualq C. Carroll , : ] ]
HE0PGoshen Ready, NSL 151468 - NSL 151471 . 10493 C

i
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NOTE PURCHASE AGREEMENT JUN 2919799 25 am
INTERSTATE COM M ERCE COMMISSION
'AGREEMENT made as of this 29th day of June, 1979, by and
among NATIONAL RAILWAY UTILIZATION CORPORATION, A South Carolina
corporation ("NRUC"), NEW:EﬁGLAND MERCHANTS NATIONAL BANK, a
national banking association ("Merchants"), and each of the

individuals listed on Exhibit 1 hereto (individually referred to

as "Obligor" and collectively referred to as the "Obligors").
WITNEGSSET H:

WHEREAS each Obligor has purchased one or more railrcad
boxcars (the "Boxcars") as indicated on Exhibit 1 hereto ahd, in
connection therewith, NRUC has loaned to each Obligor an amount
equal to 90% of the purchase price for each of the Boxcars |
purchased by such Obligor (the "Loans"):

WHEREAS each Obligor has executed and delivered to NRUC a
promissory note (the "Note" or "Notes") in the form of Exhibit 2
hereto, evidencing such Obligor's indebtedness to NRUC in respect
of the Loans and has executed and delivered to NRUC a security
agreement and an amendment thereto (the "Security Agreement” or
"Security Agreements") in the forms of Exhibits 3A and 3B hereto,

granting to NRUC a security interest in each of the Boxcars



purchased by such Obligo: and in the management agreements (the
"Management Agreement" or "Management Agreements"), in the form
of Exhibit 4 hereto, between NRUC and such obligor, relating to
the uée of the Boxcar(s) gurchased by such Cbligor,

WHEREAS NRUC desires to sell and assign the Notes and the
Security Agreemeﬁts to Merchants,

WHEREAS the‘Obligors desire that such sale and assignment be
consummated in order to extend the maturity of the Notes from
January 1, 1980, to January 1, 1985, and

WHEREAS Merchants desires to purchase the Notes and the
Security Agreements,

NOW, THEREFORE, in consideration of the premises and the
mutuai covenahts herein contained and $10 and other valuable
consideration, the receipt of which is hereby acknowledged, the

parties hereto agree as follows:

1. Assignments of NRUC

NRUC hereby sells and assigns the Notes and the Security
Agreements to Merchants and represents and warrants that the
Notes and Security Agreements have been delivered to Merchants.
In payment for such sales and assignments, Merchants has

wired funds to NRUC in the amount of $3,884,400. ©Neither

‘Merchants nor its assigns shall have any recourse against NRUC



solely as a result of the nonpayment of any of the Notes in the

absence of any breach of any representation, warranty or covenant

of NRUC.

2. Consents and Assignments of the Obligors

(a) Each Obligor hereby consents ﬁo the assignment of the
Notes and the Security Agreements to Merchants and to the
governance of Massachusetts law and the application of such law
to the construction of any provision of the Notes and the
Security Agreementé. Each Obligor agrees that Merchants is
thereby entitled to all of the rights and privileges of the payee
and the secured party, respectively, under the Notes and the
Security Agreements.

(b) " Each Obligor hereby assigns to Merchants all of the
rights and interests of such Obligor in his Management Agreement
with NRUC and in a manufacturer's Equiﬁment Warranty and Patent
Indemnity (the "Warranty Letter" or "Warranty Letters"), in the
form of Exhibit 5 hereto, with respect to the Boxcar(s) purchased
by sqch Obligor. These assignments shall continue in effect
with respect to an Obligor only until the Obligor's Note has been
paid in full and upon such payment in full shall ceaée to have

any further effect.



3. Representations and Warranties of NRUC

NRUC hereby represents and wairants to Merchahts as follows:

(a) NRUC has executed a Certificate of Acceptance (as
defined in the Management Agreement) as to each of the Boxcars.

(b) Each of NRUC'S répresentations and warranties set forth
in Section 15 of the Management Agreements and each of the
Obligor's representations and warranties in Section 4 herecf is
true and correct as of the date hereof.

(é)' The execution and delivery of this Agreement, the Notes,
the Security Agreements, the Management Agreements and those \
Warranty Letters executed by NRUC (the “NRUC Warranty Letters")
have been authorized by all necessary corporate action on the
part of NRUC, and constitute valid and binding obligations of
NRUC enforceable againsﬁ NRUC in accordance with their terms.

(d) INRUC is not in violation of any provision of its
Charter, By-~laws, this Agreement or, in any material respect, any
other document to which it is a party, and the execution,
delivery and performance of this Agreement will not, and the
execution and delivery of the Notes, the Security Agreements, the
Management Agreements and the NRUC Warranty Letters did not
result in the violation of any such provision.

(e) 'NRUC is not in %iolation of any statute, ordinance,

rule, regulation, judgment, decree, order, license or permit



s

applicable to it or the activities proposed to be conducted by it
which, either in case or in the aggregate, will result in any
material adverse change in :he'condition, business or prospects
of NRUC or in its properties or assets, or in any material
liability on the part of NRUC, or which questions the validity of
this Agreement, the Note, the Security Agreements, the Management
Agreements or the NRUC Warranty Letters or any action taken or to
be taken in connection herewith or therewith, and no consent,
approval or authorization by any governmental authority is
required in connection with the execution, delivery and
performance of this Agreement and such related agreements and
Warranty Letters.

(£) NRUC has only one place of business in the Commonwealth
of Pennsylvania and that is located at 1100 Centre Square East,
1500 Market Street, Philadelphia, Pennsylvania. Such place of
business is the NRUC's principal place of business.

{g) The Secufity Agreemenﬁs and amendments thereto and
assignments thereof have been duly filed and recorded with the
Interstate Commerce Commission pursuant to Section 11,303 of the
Interstate Commerce Act and such filing and recordation will
protect Merchant's interest in and to the Boxcars and no filing,
recording or deposit with any other Federal, state-or local

government is necessary in order to protect the first lien



ownership and first security interests of Merchants in and to the
Boxcars in the United States of America; and the financing
statements necessary to perfect the Merchant's firsé éecurity
interest in the Managemen; Agreements have been duly recorded and
filed with the Secretarieé of State of South Carolina, New
Jersey, Pennsylvania and Virginia and the appropriaté filing
office in the District of Columbia, and no other filing or
recording is necessary to perfect Merchant's first security
interest in the Management Contracts.

{h) The Boxcars are qualified to receive incentive per diem
payments as provided in Part 1036, Subchapter A ofIChapter X of
Title 49 of the Code of Federal Regulations - Incentive Per Diem
Charges on Boxcars.,

(i) The Boxcars will be used in interstate commerce and,
excepﬁ with respect to its interests in the Boxcars, Merchants
will not be subject to the provisions of the Interstate Commerce

Act or to the authority of the Interstate Commerce Commission.

4. Representations and Warranties of Obligors

Each Obligor hereby represents and warrants to Merchants as
follows:
(a) The financial statement delivered by him to Merchants is

true and correct in all material respects on the date hereof.



(b) In purchasing his Note and accepting an assignment of
his Security Agreement, Management Agreemeﬁt and Warranty Letter,
Merchants has acquired all fights and interests of NRUC therein
and thereunder and such Obligor is obligated to Merchants to the
same extent as he was obligated to NRUC prior to the sale and
assignment effected hereby. |

(c) He has the full power and legal capacity to execute,
deliver and perform this Agreement and had the full power and
authority to execute and deliver and has the full power and
authority to perform the Note and Security Agreement.

(d) Neither he nor NRUC has violated any Federal or state
securities law in connection with the purchase or sale of the
Boxcars or the execution and delivery of the Management
Agreements, the ﬁﬁﬁes or any related.document or instrument.

(e) Except for security interests assigned hereunder to
Merchants, he has full right, title and interest to the Boxcar(s)
attributed to him on Exhibit 1 hereto and to the Management
Agreement between him and NRUC, free and clear of any lien,

charge or encumbrance of any kind.

5. Additional Representations, Warranties and Covenants of NRUC

(a) NRUC confirms to Merchants all of the warranties under

the NRUC Warranty Letters.



(b) NRUC represents and warrants that it has not engaged in
any violation of any Federal or state securities law in
connection with the purchase or sale of any of thé Boxcars or the
Management Agreements or any related transaction, document or
instrument. NRUC hereby égrees to indemnify and hold harmless
Merchants from and against any liabiiity‘or loss of income or
right to payment under the Notes or loss of security resulting
from any action under any Federal or state securities law, such
indemnification te include all court costs and attorneys and
other fees incurred by Merchants in connection therewith.
Merchants shall be entitled to payment under such indemnification
within ten days after presentation to NRUC or its agent of any.
evidence of payment by Merchants of any amount as to which it is
entitled to indemnification hereunder.

(c) NRUC shall promptly notify Merchants of any event of
which NRUC becomes aware, which adversely affects any Collateral
{as defined in the Security Agreements) or any Obliger's ability
to pay interest on or principaliof the Notes.

(d) NRUC hereby confifms that Merchants shall be entitled to

all interest on the Notes accruing on and after June 29, 1979.

6. Maintenance, Casualty Occurrences and Insurance

(a) Each Obligor agrees that, at his own cost and expense,

he will maintain and keep each of his Boxcars in good order and



effect under the Interchange Rules of the Association of American
Railroads for use in interchange.

(b) In the event that any Boxcar shall be worn out, lost,
stolen, destroyéd or, in ghe opinion of the Obligor who owns it,
irreparably damaged (which includes any Boxcar damaged to such an
extent ﬁhat it cannot be economically repaired to a state where
it will earn ordinary revenues in the normal course of tradé,
giving c?nsideration to equipment of like type and age), from any
cause whatsoever, or taken or requisitioned by condemnation or
otherwise (such occurrences being herein called "Casualty
Occurrences”) such Obligor shall promptly after he shall have
determined that such unit has suffered a Casualty Occurrence
cause Merchants to be fully informed in regard thereto. On the
next succeeding date for the payment of interest on the Note
(hereinéfter cailed a “Casualty Payment Date"), the Obligor shall
pay to Merchants a sum equal to the Casualty Value (as
hereinafter defined in this Section) of such unit suffering a
Casualty Occurence as of the date of such payment and shall fiie‘
or cause to be filed with Merchants a certificate setting forth
the Casualty Value of such unit. Any money paid to Merchants
pursuant to this Section shall be applied, in the inverse order
of maturity, to scheduled principal payments under the Note.

(¢) Each oObligor will maintain with respect to his Boxcars,

fire and all risk physical damage insurance in an amount egqgual to



the total Casualty Vvalue of all his Boxcars and public liability
insurance for an amount of not less than $3,000,000 for‘each
person and $3,000,000 for each occurrence,'all such insurance
containing such terms and'in such form for such purposes and
written'by such companies‘as may be satisfactory to Merchants,
payable to Merchants as its interest may appear or as édditional
insured, and each Obligor will deliver to Merchants at its
request evidence satisfactory to Merchants that’such insurance
has been so procured and made payable to Merchants. If an
Obligor fails to maintain satisfactory insurance, Merchants shall
have the option to do so and the Obligor agrees to repay with
interest at the rate of 13 3/4% per annum, all amounts so
expended by Merchants. Each Obligor grants to Merchants a power
of attorney to ghe extent necessary to permit Merchants to.
collect, in the name of the Obligor, all sums due under insﬁrance
policies insuring Boxcars if the Obligor has failed to take such
action within ten days of a written request to him to do so.

(d) "Casualty Value" with respect to a Boxcar shall be equal
to the outstanding principal of, and accrued interest on, the
Note secured by such Boxcar, divided by the number of Boxcars

securing such Note.

7. Reports and Inspection

(a) On or before March 30th in each year, commencing with

-10-



the calendar year 1980, NRUC shall furnish to Merchants an
accurate statement (i) setting forth as at the preceding December
31st the amount, description and number of all Boxcars that have
suffered a Casualty Occurrence during the preceding calendar year
(or since the date of thié Agreement in the case of the first
such statement) and such other information regarding the
condition and state of repair of the Boxcars as Merchants may
reasdnably request, including but not limited to the names,
initials or other insignia at that time identifying each Boxcar
and (ii) stating that, in the case of all Boxcars repaired or
repainted during the period covered by such statement, the
numbers and markings required by Section 8 have been preserved or
replaced.

(b) WiEhin 90 days after the end of each of its fiscal years
and within 45 days after the end of each of its first three
fiscal gquarters, NRUC éhall deliver to Merchants consolidating
and consolidated balance sheets as of the end of suchlyear or
quarter and a statement of income and consolidating and consoli-
dated changes in financial position for the year or quarter then
ended. The consolidating and consolidated annual statements
shall be audited without exception as to scope and the consoli-
dated statements reported upon by independent certified public
accountants reasonably satisfactory to Merchants; the quarterly

consolidating and consolidated statements shall be unaudited but

.11~



shall be certified by the chief financial officer of NRUC. Each
such statement shall be accompanied by a certificate of the chief
financial officer of NRUC stating that during the period from the
beginning of the period covered by the statement of income
through the date of the cértificate no default or event of
default existed under this Agreement or, if an event of default
does exist, describing in reasonable detail the nature and extent
thereof, and stating whether or not the same has been cured.
Eadh such audited statement shall be accompanied by a letter from
the independent certified public accountants reporting thereon
stating whether or not the normal course of their audit disclosed
any such default or events of default and) if so, describing the
nature and extent thereof and stating whether or not the same has
been cured.

(c) Merchants shall have the right, by its agents, to
insﬁect the Boxcars and'the books and records of NRUC which are
pertinent to the Boxcars at such reasonable times as Merchants

may request in writing during the term of this Agreement.

8. Marking of Equipment

(a) Each Obligor will cause his Boxcar(s) to be kept
numbered with the identifying number as set forth in Exhibit 1

hereto and will keep and maintain plainly, distinctly,

-12-



permanently and conspicuously marked on each side of each Boxcar,
in letters not less than one inch in height, the words "Ownership
sﬁbject to documeﬁts filed pursuant to the Interstate Commerce
Act" or other appropriate‘words designated by Merchants, with

- appropriate changes thereof and additions thereto as from time tob
time may be required by law in order to protect Merchant's
interest in the Boxcar and its rights under this Agreement. NRUC
will not permit any such unit to be placed in operation or
exercise any controcl or dominion over the same until such
markings shall have been made thereon, and ' NRUC will replace or
will cause to be replaced promptly any such markings which may be
removed, defaced or destroyed. NRUC will not permit the
identifying number of any Boxcar to be changed except in
accordance with a statement of new number or numbers to be
substituted therefor, which statement previously shall have been
filed with Merchants or ffled, recorded or deposited by the
Obligor in all pubiic offices where this Agreement shall have
been filed, recorded or deposited.

(b) Except as provided in the immediately precediﬁg
paragraph, NRUC will not allow the name of any person,
association or corporation to be placed on any Boxcar as a
designation that might be interpreted as a claim of ownership;

provided, however, the Boxcar may be lettered with the names or-

-13-



initials or other insignia customarily used by NRUC or any of its

affiliates.

9. Compliance and Laws and Rules

During the term of,thiS'Agreement, each Obligor will comply
and will cause every other user of thevBoxcars to comply in all
respects (including, without limitation; with respect to the use,
maintenance and operation of the Boxcars) with all laws of the
jurisdictions in which his or such users' operations involving
the Boxcars may extend, with the interchange rules of the
Association of American Railroads and with all lawful rules of
the Department of Transportation, the Interstate Commerce
Commission and aﬁy other legislative, executive, administrative
or judicial body exercising any powér or jurisdiction over the
Boxcars to the extent that such laws and rulés affect the title;
operation or use of the Boxcars and, in the event that‘such laws
or rules require any alteration, replacement or addition of or to
any part on any unit of the Boxcars, eéch Obligor will conform
therewith at his own expense; provided, however, that the Obligor
may, in good faith, contest the validity or application of any
such law or rule in any reasonable manner which does not, in the
opinion of Merchants, adversely affect the property or rights of

Merchants under this Agreement. NRUC's covenants to the Obligor

-14-



in Section 10 of the Management Agreement are hereby extended and

made to and for the benefit of Merchants.

10. Possession and Use

So long as no event $f default shall have occurred and no
event which, with the passage of time or nature or both, would
constitute such an event shall have occurred, each Obligor shall
be entitled to the possession of the Boxcars and shall also be |
entitled to the use of the Boxcars in accordance with the

Management Agreements.

11. Prohibition Against Liens

Each Obligor will pay or discharge any and all éums claimed
by any party from, through or under the Obligor or his heirs or
assigns which, if unpaid, might become a lien, charge or security
interest on or with respect to any of his Boxcars or his
Management Agreement, and will promptly discharge any such lien,
charge or security interest which arises, but shall not be
required to pay or discharge any such claim so long as the
validity thereof shall be contested in good féith and by
appropriate legal proceedings in any reasonable manner and the

non-payment thereof does not, in the opinion of Merchants,

-15-



adverséiy affect the security interests of Merchants in or to the
Boxcars or the Management Agreements or otherwise affect
Merchants' rights under this Agreement. Any amounts paid by
Merchants in discharge of liens, charges or security interests
upon the-Boxcars'or Management Agreements shall be secured by and

under this Agreement and shall be repayable by the Obligor upon

demand.

12. Defaults

(a) With respect to each Obligor, in the event that any one

or more of the following events of default shall occur and be

continuing, to wit:

(i) Any Event of Default as defined under such
Obligor's Security Agreement or Note or

{(ii) Such Obligor shall, for more than ten days after
he shall have received written demand for performance
thereof, fail or refuse to comply with any other covenant,
agreement, term or provision of this Agreement or of any
agreement entered into concurrently herewith relating to the
financing or refinancing of the Boxcars on his part to be
kept and performed or to make provisions satisfactory to
Merchants for such compliance or

(iii) Any material representation or watranty of such
Obligor in this Agreement or in any of the other documents
executed in connection with this Agreement shall prove to be

incorrect in any material respect on the date as of which
made or

(iv) Any proceeding shall be commenced by or against
such Obligor for any relief under any bankruptcy or
insolvency laws or laws relating to the relief of debtors,
readjustment of indebtedness, reorganizations, arrangements,

-16-



compositions or extensions, and the earlier of the
following shall occur (A) such proceedings shall not have
been dismissed, nullified, stayed or otherwise rendered
ineffective within sixty (60) days after such proceedings
shall have been commenced (but then only so long as such
stay shall continue in forcde or such ineffectiveness shall
continue) or (B) all the obligations of such Obligor under
this Agreement shall not have been duly assumed in writing
pursuant to a court order or decree by a trustee or trustees
or receiver or receivers appointed (whether or not subject
to ratification) for such Obligor or for their respective
property in connection with any such proceedings, within
thirty (30) days after such appointments and in such manner
that such obligations shall have the same status as
obligations incurred by such trustee or trustees or receiver
or receivers,
then, at any time after the occurrence of such an event of
default, Merchants may declare (a "Declaration of Default") the
entire unpaid balance of such Obligor's Note together with the
interest thereon then accrued and unpaid immediately due and
payable without further demand. Upon a Declaration of Default,
Merchants shall be entitled to recover judgment for the entire
unpaid balance of the Note, with interest, as aforesaid, and all
costs and expenses payable hereunder together with all costs and
expenses of collection (including reasonable attorneys fees) and
all costs and expenses of foreclosing upon and storing any
Boxcar, and Merchants shall be entitled to collect such judgment
out of assets of such Obligor represented by the Boxcar and the
Management Agreement and any income or proceeds derived from the
Boxcar and the Management Agreement, and shall additionally be

entitled to collect such judgment out of any and all other assets

-17-



of such Obligor. Such Obligor shall pay on demand all ﬁeasonable
out-of-pocket coliection, foreclosure and storage costs and
expenses incurred by or on behalf of Merchants. Such Obligor
shall promptly notify Merchants of any event which has come to
its attention which constitutes or, with the giving or notice
~and/or lapse of time, could constitute an event of default under
this Agreement.

(b) Merchants may, at its election waive any such event of
default and its consequences and rescind and annul any
Declaration of Default bf notice to such Obligor in writing to
that effect and, thereupon, the respective rights of the parties
shall be as they would have been if no such event of'default had
occurred and no Declaration of Default had been made or given.
Notwithstanding the provisions of this paragraph, it is expressly
understood and agreéd by each Obligor that time is of the essence
of this Agreement and that no such waiver, recision or annulment
shall extend to or affect any other or subsequent default or
impair any'rights or remedies consequent thereon.

(c) An event of default with respect to one of the Obligors
shall not be an event of default with respect to any other

Obligor.
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13. Remedies

{a) At any time during the continuance of a Declaration of
Default with respect to an Obligor, Merchants may, in compliance
with any mandatory legal'requirements then in force and
applicable to the action Eo be taken by Merchants, take or cause
to be taken by its agent or agents immediate possession of his
Boxcars or one or more of the units thereof without liability to
return to him any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this section expressly
provided, and may remove the same from possession and use of such
Obligor, any other lessee, sublessee or any other person and for
such purpose may enter upon the premises of such Cbligor or any
other premises where the Boxcar may be 1ocated and may use and
employ in connection with such removal any supplies, services and
aids and any available trackage and other facilities or means of
such Obligor.

(b) At any time during the Declaration of Default with
respect to an Obligor, Merchants may also deﬁand posséssion of
the Boxcar and, in the event of any such demand pursuant to this
Agreement, Merchants shall designate a reasconable point or points
on the lines or premises of any lines of railroad or other
premises approved by Merchants for the delivery of the Boxcars to

Merchants, and such Obligor shall, at its own expense, forthwith
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and in the usual manner, cause Boxcars to be moved to such point
or points and shall there deliver Boxcars to be moved to such
point or points and shall there deliver Boxcars or cause them to
be delivered to Merchants. Such Obligor agrees either to provide
the facilities necessary for such storage or to pay all costs and
expenses of such storage, and thaﬁ such sto;age shall be at no,
cost or expense to Merchants;

(¢} This Agreement to deliver the Boxcars and furnish
facilities as hereinbefore provided is of the essence of the
agreement between the parties and, -upon application to any court
of equity having jurisdiction in the premises, Merchants shall be
entitled to a decree against each defaulting Obligor requiring
specific performance hereof. Each Obligor hereby expressly
waives any and all claims against Merchants and its agent or
agents for damages of whatever nature in connection with any'
taking of any Boxcar in any reasonable manner.

(d) At any time dﬁring the continuance of a Declaration of
Default with respect to an Obligor, Merchants, with or-without
retaking possession thereof, at its election and dpoﬁ reasonable
notice to such Obligor and any'other persons to whom the law may
require noticé of the time and place, may sell the Boxcars or one
or more of the units thereof, free from any and all claims of

such Obligor or any other party claiming from, through or under
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such Obligor at law or in equity, at public or private'sale and
with or without advertisement as Merchants may determine;
provided, however, that, if prior to such sale and prior to the
making of a contract for such sale such Obligor should tender
full payment of the total:unpaia balance of his Note together
with interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of Merchants in
retaking possession of, removing, storing, holding and preparing
the Boxcars for and otherwise arranging for the sale and the
Merchants' reasonable attorneys fees, then, in such event,
absolute right to the possession of, title to and property in the
Boxcars shall pass to and vest in such Obligor. The proceeds of
such sale or other disposition, less the reasonable attorneys
fees and any other expenses incurred by Merchants in retaking
possession of, removing, storing, holding, preparing for sale and
selling or otherwise disposing of the Boxcarsvshall be credited
on the amount due to Merchants under the provisions of this
Agreement and the excess, if any, shall be applied in accordance
with paragraph (g) below.

(e) Any sale under this Section 13 may be held or conducted
at such time or times as Merchants may specify, in one lot and as
an entirety or in separate lots and without the necessity of

gathering at the place of sale the property to be sold and, in

\
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general, in such manner as Merchants may determine, so long as
such sale shall be in a commercially reasonable manner. The
Obligor whose Boxcars are to be sold shall be given-writteh
notice of éuch sale not less than ten days prior thereto, by
telegram or registered mail addressed aé provided in Section 19.
If such sale shall be a private sale, it shall be subject to the
right of such Obligor to purchase or provide a purchéser, within
ten déys after notice of the proposed sale price, aﬁ the same
price offeredlby the intending purchaser or a better price.
Merchants or such Obligor may bid for and become the purchaser of
the Boxcars or any unit thereof so offered for sale. 1In the
event that Merchants shall be the purchaser thereof, it shall not
be accountable to such Obligor (except to the extent of surplus
money received as h@reinafte; provided in this section) and in
payment of the purchase price therefor Merchants shall be
entitled to have credited on account thereof all sums due to
Merchants hereunder,

| (£) Each and every power and remedy hefeby specifically
given to Merchants shall be in addition to every bther power and
remedy herein or in the Note or Security Agreements specifically
given or now or hereafter existing at law or in equity, and each
and every power and remedy may be exercised from time to time and

simultaneously and as often and in such order as may be deemed
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expedient by Merchants. All such powers and remedies shall be
cumulative and the exercise of one shall not be degmed a waiver
of the right to exercise any other or others. No delay or
omission of Merchants in the exercise of any such power or remedy
and no renewal or extensién of any payments due hereunder shall
impair any such power or remedy or shall be construed to be a
waiver of any default or an acquiescence therein. Any extension
of time for payment hereunder or other indulgence duly granted to
an Obligor shall not otherwise alter or affect Merchants' rights
or any Obligor's obligaﬁions hereunder. Merchants' acceptance of
any payment after it shall have become due hereunder shall not be
deemed to alter or affect such Obligor‘'s obligations or
Merchants' rights hereunder with respect to any subsequent
payments or default therein with respect to any Obligor.

(g) 1If, after applying all sums of money realized by
Merchants under‘the remedies herein provided, there shall remain
any amount due to it under the provisions of this Agreement, the
Obligor shall pay the amount of such deficiency upon demand and,
if he.shail fail to pay such amount, Merchants may bring suit
therefor and shall be entitled to recover a judgment therefor
against him and collect, upon said judgment, from any and all of
his assets in the same manner as any other of his general

obligators. 1If, after applying as aforesaid all sums realized by
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Merchants, there shali remain a surplus in the possession of
Merchants, such surplus shall be paid to such Obligor to the
extent of his interest therein.

(h) Each Obligor will pay all reasonable expenses,
including attorneys fees,:incurred by Merchants in enforcing its
remedies under the terms of this Agreement, his Note, his
Security Agreement, his Management Agreement or his Warranty
Letter. 1In the event that Merchants shall bring any suit to
enforce any of its rights hereunder and shall be entitled to
judgment, then, in such suit, Merchants may recover reasonable
expenses, including reasonable attorneys fees, and the amount
thereof shall be included in such judgment and shall be

collectible from all assets of the Obligor.

14. Applicable State Laws

(a) Any provision of this Agreement prohibited by any
applicable law of any jurisdiction (which is not overridden by
applicable Federal law) shall as to such jurisdiction be
ineffective without modifying the remaining provisions of this
Agreement.

(b) Except as otherwise provided in this Agreement, the
Obligors, to the full extent permitted by law, hereby waive all

statutory or other legal requirements for any notice of any
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kind, notice of intention to take possession of or to sell or
lease the Boxcars or any one or more units thereof, and any other
requirements as to the time,Aplace and terms of the sale or lease
thereof, any other requirements with respect to the enforcement
of the Merchants’ rights ﬁnder this Agreement and any and all

rights of redemption.

15. Recording

The Obligors have caused the Security Agreements and
assignments thereof to Merchants to be filed and recorded in
accordance with Section 11,303 of the Interstate Commerce Act;
the Obligors will also cause any financing statement with respect
to the Security Agreements and such assignment to be filed and
recorded in the form and manner required by law in all offices
and places necessary to perfect the lien on and security interest
in the Boxcars and Management Agreements; and the Obligors will
from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register, deposit and record any and
all further information required by law or reasonably requested
by Merchants for the purpose of proper protection, to’the
satisfaction of counsel for Merchants, of its title to and
security interest in the Boxcars, its security interest in the

Management Agreements and its rights under this Agreement or for
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the purpose of carrying out the intention of this Agreement. The
Obligors will promptly furnish to Merdhants certificates or other
‘evidence of such filing, .registering, depositing and recording

satisfactory to Merchants.

16. Payment of Expenses

NRUC will pay all reasonable costs and expenses of Merchants
incident to this Agreement and any instrument supplemental or
related to this Agreement, including all filing fees and fees and

expenses of counsel for Merchants.

17. Survival of Representations, Warranties and Covenants

All representations, warranties and covenants made herein
shall survive until all of the Notes and accrued interest

thereon have been paid in full.

18. Section Headings; Section References;
Effect and Modification of Agreement

{a) All section headings are inserted for convenience only
and shall not affect any construction or interpretation of this
Agreement. References to "Sections™ mean Sections of this
Agreement.

(b) This Agreement, the Notes, thé Security Agreements, the

Management Agreements, and the Warranty Letters, exclusively and
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completely, state the rights of Merchants, Obligors and NRUC with
respect to the Boxcars and supersede all other agreements, oral
or written, with respect to the Boxcars. No variation or
modication of this Agreement and no waiver of any of its
provisions or conditions éhall be wvalid unléss in writing and
signed by duly authorized repfesentatives of Merchants,.the

Obligors and NRUC.

19. Notice

Any notice under this Agreement to any of the parties
designated below shall be deemed to be properly served if
delivered or mailed in the United States by certified or
registered mail to it at its chief place of buéiness at the
following specified addresses: |

(a) To each Obligor at his address on
" Exhibit 1 hereto.

(b) To Merchants at:
New England Merchants National Bank
28 State Street
Boston, Massachuwetts 02109
Attention of Mr. Richard Crosby
(c) To NRUC at:
National Railway Utilization Corporation
1100 Centre Square East
1500 Market Street
Philadelphia, Pennsylvania 19102

Attention: Contract Administrator
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or at such other address as may have been furnished in writing by

such party to the other parties to this Agreement.

20. Assignments.

(a) Until his Note and accrued interest thereon has been
paid in-full, no Obligor may sell, assign or otherwise transfer‘
the title to or any right or interest in any Boxcar without the
written consent of Merchants which shall not be unnecessarily
withheld. |

(b) All or any of the rights, benefits and advantages of
Merchants under this Agreement, the Notes, the Secuaity Agree-
ments, the Management Agreements and the Warranty Letters may be
assigned by Merchants and reassigned by any assignee at any time
or from time to time. ©No such assignnent shall subject any
assignee to, or relieve any Obligor from, any of the obligations
of any Obligor underlany such agreement or Warranty Letter.

(a) Upon any such assignment, either the assignor or the
assignee shall give written notice to the Obligor and his agent
under a related Agency Agreement with Merchants dated as of June
11, 1979, together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee, and
such assignee shall, by virtue of such assignment, acquire all

the assignor's right, title and interest in and to this
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Agreement, the Notes, the Security Agreements, the Management
Agreements and the Warranty Letters, or in and to a portion
thereof, as the case may be, subject only to such reservations as
may be contained in such assignment; From and after the receipt
by an Obligor of the notification of any such assignment, all
payments thereafter to be made by such Obligor under this
Agreement, his Note or his Security Agreement shall, to the

extent so assigned, be made to the assignee in such manner as it

may direct.

2l. Law Governing

The terms of this Agreement and all rights and obligations
hereunder shall be governed by the laws of the Commonwealth of
Massachuéetts; provided, however, that the parties shall be
entitled to all rights conferred by Section 11,303 of the
Interstate Commerce Act and such additional rights arising out of
the filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assignment

herecf shall be filed, recorded or deposited.
22. Ezxecution

This Agreement may be executed in any number of counterparts

numbered consecutively in ascending order, each of which
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so executed shall be deemed to bé<an original and such counter-
parts together shall constitute but one and the same contract,
which shall be sufficiently evidencéd by any such originai |
counterpart, but only the counterpart that is labeled '"Coun-
terpart No. 1" shall be deemed to be the original for purposes

of perfection of a security interest and shall be the only coun-
terpart which may be transferred and given to transfer the rights
of Merchants hereunder. Although this Agréément is dated as of
the date first written above, for convenience, the actual date or

dates of execution hereof by the parties hereto is or are,

respectively, the date or dates stated in the acknowledgements

hereto annexed. |
IN WITNESS WHEREQF, the parties hereto have executed or
caused this instrument to be executed all as of the date first

written above.

NATIONAL RAILWAY UTILIZATION NEW ENGLAND MERCHANTS
CORPCRATION = - NATIONAL BANK

M

r’"ﬂ 4

"*¢Commd3wedlth of Massachusetts )

County of Suffolk )

I HEREBY CERTIFY that on this 28 day 0of June, 1979,
before the subscriber, a Notary Public in and for s ld Common—
wealth and County, personally appeared MﬂmMMﬂ%«h.fﬂ .....
who, being by me duly sworn, says that he is




Tes,

" “M[llogarifi'l Seal] ' '\Iotary Publl

of NEW ENGLAND MERCHANTS NATIOMNAL BANK, that one of the seals
affixed to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said Corporation.

IN TESTIMONY WHEREQF, I have hereunto set my hand and of-
ficial seal, this 28 day of June, 1979.

P : ’”
BEEN o

.............

{Notarial Seall} — Notar§ ?ublxc
T ' My commission expires:

3=

STATE OF SOUTH CAROLINA
8S8.

S N N

County of Greenville

I HEREBY CERTIFY that on the 28 day of June, 1979, before the
subscriber, a Notary Public in and for said State and County,
personally appeared Ronald K. Gooding who being by me duly sworn
says that he is Vice-President of NATIONAL RAILWAY UTILIZATION

. CORPORATION, that one of the seals affixed to the foregoing

instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said Corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and

offlflal seal this 28 day of June, 1¢

”

@Jiﬁ.ua\ /‘/(u

X

c
My commission expires: ’tll 2L

<




OBLIGOR:

St

- JOHN H. REEM

o
-

-

A )

STATE OF |f i

g e ﬂnli'lll:.-lﬂl 1!!..-4'
'v".i'

o’

i ;'
"’m o 'L,— m 2l

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for gai
and County, personally appeared JOHN H. REES'W a 3 K
who, being by me duly sworn, says that the. executlon “of the
foregoing instrument was his free act and deed.

(Notarial Seall




OBLIGOR:

.//‘ ...... ‘A L)

“JOHN A. MARISCOTTI

/

STATE OFﬁw

COUNTY OF .

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the’ subscriber, a Notary Public in and for said State

and County, personally appeared JOHN .A. MARISCOTTI
who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed.

[Notarial Seal)

wmmvmwﬁ”r
. Phila,, Phita, Co.
gE XPpires Cpt, 18, 1982



. 1”""/“4 .
ﬁhwmw

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared CHARLES P. TURNBURKE
who, being by me duly sworm, says that the execution of the
foregoing instrument was his free act and deed.

{NOtarial SEal]

WILLIAMS © 7
%, Phila-Co,




OBLIGOR:
‘:?' j til’;f‘l , m, ra— ' v Id-..ﬂ...."’: .................

Ay ey ] B oy, J,,,.L,f ------ |

: WILLIAM W. KEHL_

STATE OF Miﬁblr&w Carntinia )

COUNTY OF jﬂkiq';%zmt&lu ...... )

'

1 HEREBY CERTIFY that on the 28 day of June; 1979,
before the subscriber, a Notary Public in and for said State
~and County, personally appeareqNWILLIAM W. KEHL

who, being by me duly sworn, sdys that the execution of the

foregOLng lnstrument was hl§ """

/éﬁamhﬁﬂ”t

------ WM“fﬂ” ﬂw?wwﬂwfyﬂmMm% w%@iw?“&j

")
'E'ml A vﬂ { l
)

/ "wl"‘.."r"j["r'fw J}i
‘t..a‘

J
i

/ ~ . e -
Lo yitut $Arrenecttc
/ Notary Public T

) 257

{tharial Seal] =

fes

My commission expires



OBLIGOKR:

RONALD K. GOODING

STATE OF‘Mﬂﬁﬂﬂﬂmh,Cﬁﬁ’%&%ﬂﬁﬂﬂwm ----- ..... ....... ........
i o
COUNTY OFﬁWMLKMﬂMMM%Ldthﬁﬂ ..... ..... g )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State

and County, personally appeared RONALD K. GOODING
who, being- by me duly sworn, says that the execution of the.

foregoing instrument was his free act and deed.

" i

/ / ’ o 4 ,

,'5' P i " 4 ',li"; ) o snmalviogtlncr .+
i ffﬂc,.d,,fwz.at.ﬂ{m &Y. At v g aesZTe
Y~ Notary Public

[Notarial Seal] _
My commission expires




OBLIGOR:

/! / y j /’ )
STATE OF@%@%ﬂK% ...... Larnplerea_r
COUNTY OF wﬁ%%ﬁhﬂ%ﬁ@%ﬁ&ﬂﬂﬁww ..... )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared C. T. WYCHE
who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed.

""""

, |
7 A L
é@%ﬂymﬁiﬂw%ﬁ,&JﬁﬂﬂMﬁ%ﬂﬂgﬁim

[Notarial Seal]




OBLIGOR:

.-'
‘‘‘‘‘

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeareds BUCK ALSTON MICKEL
who, being by me duly sworn,-8ays that the execution of the

foreg01ng instrument was.. his free act and deed.

o’

Ao, Jreek U thei as H0s mm..?w - sl et

/
.

'
.........

[ egolad 5, ,wac P ﬁ?%. i

[Notarial Seal]




OBLIGOR:

Ot U(aU«

BUEK MICKEL

STATE ftm/ Cinslesiasr ) i Y :(bc,\_.l
COUNTY OF ,‘Uﬂua b )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared.~” BUCK MICKEL .
who, being by me duly sworn, says that the execution of the

o
2

,("At'*t 0 Sedried, P c:h o, Ao /M&»wuy A w/?ztﬁﬁj
7 RN d
""QL MMQE A‘u" Z A LMM WEL
Notary Public

s

[Notarial Seal] -
My commission expires 4/




OBLIGOR:

.....

Ot e (Cos e
Charles Clark Mickel

"
/!

STATE OF ,.a:’fj;%z::%_f éﬁm:.,m,mu ----- ')

,ﬂ'fﬁ'"d : o
county oF Lieerenitbe. )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared Charles Clark Mickel
who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed.

/- N .
é’/ﬂ;ﬁm‘ﬁ'E.Z..-m.é{.,. 7«/ ,ﬁuﬁ,#"ﬂf“ﬂfwﬂﬁéffg A

v Notary Public

(%

[Notarial Seal]

My commission expires



N

OBLIGOR:

#

.....
'''''

::::: A :ui'
ﬁ* ...... WwwﬂWr/ALMWW

. : ‘ " ) 3 ’
STATE OF, d@%ﬂmu ,,,,,, ﬂﬁmﬂKMMJMM ...... )

COUNTY OF reernidde )

, I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said:State
and County, personally appeared HAROLD AND MINOR MICKEL SHAW
who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed.

éﬁé@ﬂiutﬂLr,&/Lﬁﬂwdumfﬁfw ------

4 Notary Publlc

[Notarial Seal]
My commission expires




OBLIGOR:

STATE OF ¢ ﬁx(f% Kﬁ@%ﬁ{%mmﬂij‘ )
COUNTY OFAJHAM yenelle )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared D. F. KING
who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed.

RV S
ﬁaﬁjd éfW’ dmmmw%ﬁﬁ .....

Notary Public

[Notarial Seal]




OBLIGOR:

//«M-d~dmﬁ

bR.ANL.Lb M. HIPY

STATE OFﬂJQ¢£KMLJ(3ﬁMLﬂMkMW&EWv ...... )

COUNTY OFxé%tﬂ@%%ﬁﬂﬁﬁﬂﬂﬁwm )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared FRANCIS M. HIPP
who, being by me duly sworn, says that the execution of the
foregomng instrument was his free act and deed.

% Wotary Publlc

[Notarial Séal]

b5

My commission expires %ﬂ‘ﬁu



OBLIGOR:

GREG W® ROTHE

......

STATE OF,duw{ «M(wlﬁﬂ{z AT W

COUNTY OF /J*Lu sl oy

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared GREG W. ROTHE
who, being by me duly sworn, says that the execution of the
foregOLng instrument was his free act and deed

A B /.
éj}er',;,ﬁ,fgauzt:::.ﬂ..x%rf..w A Livva gt
o Notary Public

[Notarial Seal]

My commission expires



OBLIGOR:

DAVID L.iFREEMAN

STATE OF """ {4»14‘.{"«4'&- (/} .«*Lz’ﬂiu!»ﬂ" A )

: A P ‘
COUNTY OEyhb%ﬂﬁh%pﬂmadiﬂhw )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for sald State
and County, personally appeared DAVID L. FREEMAN

who, being by me duly sworn, says that the execution of the
toregOLng instrument was his free act and deed.

73
N/ “9,4:..,-1 sz V4 % rU»M‘*’J'W__..»y """" A
Y Notary Public

[Notarial Seél]

. . . ' - P v,w“""
My commission expires &%@5 (2



OBLIGOR:

i ' 7“. ’ *
STATE OF Jﬁulﬂ, C.M.»'”“L..-uﬂ'«-ff:é....n;uluﬂ:,....ﬂ;“ ,,,,,,,,,, F )
county oF Jrterrclle )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared NATHAN A. EINSTEIN

who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed.

" s -
/’ iy Cp 4 ",l'v """ j . Y. fo.
Cdu,mﬂfu” . AUB vt rT
Y Notary Public

[Notarial Seal]
My commission expires




OBLIGOR:

s D UMM

ﬁbAMEs M. SHOEMAKER,fﬁR.

.....

1 HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a. Notary Public in and for sald State
~.and County, personally appeared JAMES M. SHOEMAKER, JR.

who, being by me duly sworn, says that the execution of the
foregoing instrument was-his free act and deed.

Ghital 5”/ Lisva s

L ' - ' . ” 4 Wotary Public
[Notarial Seall - L

4ﬁé )

My commission expires ‘/




OBLIGOR:

%}&D&Eﬁgiz;mkiﬁhﬂw

ANDREW P. GOLDSTEIN

STATE OF )
Washwmgbon, DC |
COUNTY OF .

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared ANDREW P. GOLDSTEIN
who, being by me duly sworn, says that the execution of the
foregoing instrument was}his free act and deed.

;;;
P,
P,
.

T e Notary Public
[Notarial Seal] 7
- r

My commission expiresﬁﬁ "/ zgay,;



OBLIGOR:

F. E. HAAG 0
: 4 ---------- YR
STATE OF (4.14 AL (arerle pea )
COUNTY OFI&XM;&&%%AMLﬂﬁkMW )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared F. E. HAAG
who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed.

(zﬂw lal g L sracette

v Notary Public
[Notarial Seal] ' ”

. . /"/ u ﬁ;l’db
My commission explres el 2 /25 -

l/




~ OBLIGOR:

K/%ZZ\

: J” B’ St

COUNTY OF w"ﬁM Pl Jg("'{:} o )

..........

~ I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared J. B. Stephens

who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed.

({4¢¢mtmﬂ'&a/ fJQw%ﬂ“ﬂ;4ﬂ37?u,

- Notary Publlc
[Notarial Seall :

My commission expires




OBLIGOR:

J
M m i . .
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Hugh C. Lane

) .
STATE OF *’5{& Ll Cflﬁw"&z@;-&.«mﬂ&,f )
COUNTY OF /{ Tt rtctle, )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared Hugh C. Lane
who, being by me duly sworn, s4ys that the execution of the.
foreg01n5 instrument was hlﬁffree act and deed.

/(’f -;j “I )y Lfﬂfttﬂ & ,ﬁm AL D 'ﬂdw Y ﬁ,MM,.
G it bt

Wotary Publlc

[Notarial Seal] <
My commission expires ¢//25/8 5



OBLIGOR:
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J

ugh C Lanes, Jr.

. / mnw. ) 7 )
STATE OF « ”f;i LTl /tz«»"m«eﬁ;«;ﬂ.»ez.«:ﬂmm.» )

COUNTY OF MZ it qiridle )

I HEREBY CERTIFY that on the 28 day of June, 1979,
beforé the subscriber, a Notary Publlc in and for said State
and County, personally appeared Hugh C. Lane, Jr.

»-"‘"

whd, being by me duly swornhﬂﬁays that the execution of the

v
.....

" cﬁg&ﬂfﬁﬁffdﬂmﬁﬁﬁy n£¢(w2¢¢Lﬂ ?L&Af

I ’,u d .....
Dhited Y Livanatte
(- Notary Public

[Notarial Seal]
My commission expires




OBLLGOR:,
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;WWOodrow B. Méats

STATE OF/

. . I(y A 1L1'1r ", «ir"‘ln",u ?; )

e J -~

w... .
Awnmwﬁmwh“h )

COUNTY OF ("

| I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said Sta;
and County, personallj appeared  Woodrow B. Moats, Jr g i T

who, being by me duly sworn, says that the execution of tHe /
fcreg01ng instrument was hlS free act and deed.

S otary Pub
[Notarial Seal] -

-

My commission expires’

S WILLIAMS B
. Fhita, Co.
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STATE OF -,

COUNTY OF ; '.ﬂmmﬁ- ...... )

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for sald Stape
and County, personally appeared Robert L. Shiner, Jr.- ?mwh

who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed.

/z,
bl el

o
7

' [Notarial Seal]




OBLIGOR:

,,,,,,,,,,,
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o M)
Vlfglnla Earmstadter

. ﬂ,w,.ar:t.f‘.. ,,,,,, “‘l
STATE OFW ...... =

'COUNTY OFZﬂW ? fr&:/mléu |

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for said State
and County, persconally appeared Virginia Darmstadter
who, being by me duly sworn, says that the execution of the
foregoirng instrument was his free act and deed.

[Notarial Seal]




OBLIGOR: , .

STATE OF.

)
COUNTY OF/ 7 )

I HEREBY CERTIFY that on the 28 day of June,; 1979,
before the subscriber, a Notary Public in and for said Statelm
and County, personally appeared Richard J. Kellywm~¢ﬂdw s
who, being by me duly sworn, says that the execution of the
toregoxng instrument was his free act and deed.

Notary Public
[Notarial Seal] ’
My commission expires -
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STATE OF

4 o
e P

%MWWMWMHW

COUNTY OF .

I HEREBY CERTIFY that on the 28 day of June, 1979,
before the subscriber, a Notary Public in and for sald State
and County, personall] appeared  Carol D. Vinson.<cgecden (..
who, being by me duly sworn, says that the execution of thé&
foregoing instrument was his free act and deed.

s .
el o

[Notarial Seal]
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Q- C.Carroll
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‘COUNTY OF. ¢

I HEREBY CERTIFY that on the 28 day of June; 1979,
before the subscriber, a Notary Public in and for said State
and County, personally appeared Donald C. Carroll
who, being by me duly sworn, says that the execution of the
foregoing instrument was his free act and deed..

MR e SH AL
ary Public

[Notarial Seall"” ,
My commission expires
' ELSIE MARLENE WILLIANMS

Natary Pubiic, Phila., Phita, oo,
My Commission Expires Oot. 18, 1887
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NAME

Jolm H. Rees
190 Upper Mountain Avenue
Montclair, New Jersey 07042

John A. Mariscotti
Apartment S-202

QOak Hill Estates

Hagy's Ford Road North
Pern Valley, Pa. 19312

'Charles P. Turnburke
265 Keller Road
Berwyn, Pa. 19312

William W. Kehl
7 Seven QOaks Drive
Greenville, S. C. 29605

Ronald K. Gooding
110 Stone Hedge Drive
Greenville, S. C. 29615

C. T. Wyche
1140 Parkins Mill Road
Greenville, S. C. 29607

Buck Alston Mickel
415 Crescent Avenue
Greenville, S. C. 29605

Buck Mickel
415 Crescent Avenue
Greenville, S. C. 29605

Charles Clark Mickel
415 Crescent Avenue
Greenville, S. C. 29605

Harold and Minor Mickel Shaw

415 Crescent Avenue
Greemrville, S. C. 29605

D. F. King
44 Fermvick Lane
Greenville, S. C. 29611

Francis M. Hipp
P.0O. Box 789
Greenville, S. C. 29602

Greg Rothe
Green Valley Driwve
Greenville, S. C. 29609

EXHIBIT 1

NUMBERS OF BOXCARS

PT 201199 - PT 201208

- PT 201209 - PT 201218
PT 201219 f PT 201237
PT 201238 - PT 201239
PT 201240 - PT 201244
PT 201245 - PT 201247
PT 201248

NSL 151452 and
PT 201249 - PT 201257

NSL 151453
NSL. 151454 - NSL 151456
NSL 151472
NSL 151473 - NSL 151474

NSL 156115

AMOUNT

10

10

19

10



NAME

enimsomomn

David L. Freeman.
118 Crescent Avenue
Greenville, S. C.

Nathan A. Einstein
312 Chantilly Drive
Greenville, S. C. 29615

James M. Shoemaker, JR.
109 Pineforest Drive
Greenville, S. C. 29605

Andrew P. Goldstein
11220 Chestnut Grove Square
Reston, Virginia 22090

F. E. Haag
210 Pineforest Drive
Greemville, S. C. 29605

J. B. Stephens
621 Pelham Road
Greenville, S. C. 29607

Hugh C. Lane
Citizens and Southern

National Bank of South Carolina

P.0. Box 10608
Charleston, S. C. 29411

Hugh C., Lane, Jr.
Citizens and Southern

National Bank of South Carolina

P.0. Box 10608
Charleston, S. C. 29411

Woodrow B. Moats, Jr.
745 014 State Road
Berwyn, Pa. 19312

Robert L. Shiner, Jr.
4200 Woodhaven Road
Apartment 123
Philadelphia, Pa. 19154

Virginia Darmstadter
. 6546 Mapledale Court

Falls Church, Virginia 22041

Richard J. Kelly
216 Walmut Hill Lane
Havertown, Pa. 19083

Carol D. Vinson
34 Salem Way
Malvern, Pa. 19355

Donald C. Carroll
§100,5qsben Road,

NUMBERS OF BOXCARS

NSL 156116 - NSL 156117
NSL 156118 - NSL 156119
NSL 156120
NSL 156121
NSL 156122 - NSL 156123

NSL 156124 and
PT 206000 - PT 206004

PT 206005 - PT 206009

NSL 151450

NSL 151451 and
NSL 151457

NSL 151458 - NSL 151460

NSL 151461 - NSL 151462
NSL 151463 - NSL 151464
NSL 151465 - NSL 151467

NSL 151468 - NSL 151471
-9 -

AMOUNT



T A .. EXHIBIT 2
T :Z,’ V\i’;{-

SECURED NCTE

 Greenville, S.C., June 11, 1979

FOR VALUE RECEIVED, the undersigned hereby promises to pay to the
order of Naticnal Railway Utilization Corporation, at its pr1nc19al
offlces Phlladelphla Pennsylvanla, the principal sum of . e o o
- e - Dollars, together with interest from
;he date hereof o the unpald pr1nc1pal from time to time outstanding at a
fluctuating rate equal to one percent (1%) over the prime rate in effect
from time to time at New England Merchants National Bank, provided that
such interest rate shall not be less than eleven percent (11%) per armum.

This Note shall be payable as to interest only on January 30,
1980. ' "

Thereafter, this Note shall be payable in 19 equal quarterly
installments in the amount of $1,475.00 each with such pavments to be
applied first to interest on the unpaid balance and second to such unpaid
balance. Such payments of principal and interest shall commence on April
30, 1980 and continue on each July 30, Cctober 30, January 30 and April 30
- thereafter through October 30, 1984. The remaining balance of unpaid

§r1nc1pal and incerest shall be due and payable in full on Jaruary 30,
985. <

This Note is secured by a security interest in cne or more 70
ton, 50'6" railroad boxcars cwned by the undersigned and described in the
Security Agreement dated of even date herewith and by a security interest
in the rights of the undersigned under that certain Management Agreement
relating to those railroad boxcars and existing between the undersigned and
National Railway Utilizatiom Corporatlcn dated of even date herewith.

Those railroad boxcars are rumbered .- ks

And Maker hereby agrees that if at any time any portion of said
principal or interest shall be past due and unpaid, or upon the occurrence
of an event of default under the provisions of any agreement securing this
Note, the whole amount evidenced by this Note shall, at the option of the
holder thereof, become immediately cue, and said nolder shall have the
right to institute any proceedings'upon this Note and any collateral given
to secure the same for the purpose of collecting said principal and
interest, with costs and expenses, and of protectmb any security. comnected
herewith. :

And Maker further agrees hereby that if any part of the money due
herecn be not paid when due, or if this Note be placed in the hands of any
attorney for collection, or if this debt or any part thereof be collected
by an attorney or by legal proceedings of any kind, an attormeys' fee of
ten percent (10%) beside all costs and expenses incident upon such
collection, shall be adcded to the amcunt due upcn this Note, and shall be
collective as a part hereof. _



Both principal and interest are payable in lawful money of the
United States of America, at the office of National Railway Utilization
Corporation in Philadelphia, Pennsylvania, or at such other place as the
holder hereof may, from time to time, designate in writing. Unpaid
principal and interest due at maturity shall bear interest at the rate set L
forth above until paid in full. _ o

Py PR L

This Note replaces and medifies t:hét: certain Secured Note given
by the undersigned to Naticnal Railway Utilization Corporation on June 11,

1979 as partial payment of the purchase price of the railroad boxcar(s)
described herein. /

" The undersizned and National Railway Utilization Corporation c
hereby agree that this Secured Note shall be governmed by and construed in '
accordance with the laws of the Commonwealth of Massachusetts.

IN WITNESS WHEREOF, this tMote has been duly aexacuted as of t:he
11lth day of June, 1979. -

Ea o

(Debcor)

- .--... T -y



EXHIBIT 3A

SECURITY AGRIIMENT

THIS SECURITY AGREEMENT dated as of June 11,1979, (the Security
Agveement) is between the undersipned boxcar owner (the Debtor), and
National Railway Utilization Cox:pomtmn (the Secured Party).

RECITALS:
. //
A. The Debtor has delivered this dgfe to Secimod Barty his Not;

dated as of the date hereof in the amoint of RIS

The Note bears interest at the rate of 12 percent per ammum prior to
maturity, and matures on Jarmary 30, 1985.

B. The Note and all principal theveof and interest thereon and
all additional amounts and other suns at anv Lime due and owing from or
required to be paid by the Debtor under thw tewws of the Note, or any
modification t:hereof or this Security Agrcanent are hereinafter sonetices
referred to as 'indebtuedness hereby aLLLLCl .

C. All of the requirements of 1 crelating to the tramsaction
ceutarplated hereby have been fully conp licd wirh and all other acts and
things necessary to make this Security Aviveoment a valid, binding and lernl
instmment for the security of the Note "uw. been dome and performed.

Section 1. GRANT OF SECURITY.

The Debtor in consideration of the promises and of the sum of Ten
Dollars received by the Debtor from the Secured Party and other good and
valuable consideration, receipt and sufficicncy whiercof is hereby acknowl-
edged, and in order to secure the payment of the principal of and interest
on the Note according to its tenor and effect, and to securz the payment of
all other indebtedness hereby secured and tho performance and observance of
all covenants and conditions in the Note and in this Security Agreement,
does hereby convey, warrant, mortgage, pledge, assign, and poamt  the
Secured Party, its successors and assigns, a sccuri ty interest in, all and
singular of the Debtor's right, title and interest in and to the proper-
ties, rights, interests and privileges described in Sections 1.1 and 1.2
hereof subject always to the excepcions, roscrvarions and iimitations
contained in Section 1.4 hereof (all of which pruperties hereby mortgaged,
assigned and pledged or intended so to be are hereinafter collectively
referred to as the Collateral).



- 1.1 Equipment Collateral. Collateral includes the railroad
equipment described in Scheaule I attached heretc and made a part hereof
" (collectively, the Equipment and individually, an Item of Equipment)
constituting Equipment delivered under that certain Management Agreement
dated as of the date hereof (the Management Agreement) between the Debtor
and the National Railway Utilization Corporation, a South Carolina corpora-
tion (NRUC), wgether with all accessories, equipment, parts and appurte-
nances appertaining or attached to anyoftheEqn;ment whether now owned
or hereafter acquired, except such thereof as remain the property of NRLC
under the Management Agreement, together with all the rents, issues,
income, profits and avails therefrom.

1.2 Contract Collateral. Collateral alsc includes all right, -
title, interest, claims and demands of the Debtor in, to and under the
Management Agreemnt including all extensions of the term of said Agree-
ment, together with all rights, powers, privileges, options and other
benefits of the Debtor under the said A , including, without limita-
tien, but subject always to the exceptions, resBrvations and limitations
contained in Section 1.4 hereof,

(1) the immediate and continuing right to receive and
collect all revenues, insurance proceeds, and other payments, tenders and
security now or hereafter payable or receivable by the Debtor under said
Agreement or pursuant thereto;

(2) the right to make all waivers and agreements and to
give and receive duplicate copies of all notices and other instruments or
commmications; and

(3) the right to take such action upon the occurrence of an
Event of Default under said Agreement or an event which with the lapse of
time or giving of notice, or both, would constitute an Event of Default
under said Agreement, including the commencement, conduct and consummation
of legal, administrative or other proceedings, as shall be permitted by the
Management Agreement or by law, and to do amy and all other things whatso-
ever which the Debtor is or may be entitled to do under the Management
Agreement, it being the intent and purpose hereof that subject always to
the exceptions, reservations and limitations contained in Section 1.4
hereof, the assigrment and transfer to the Secured Party of said rights,
powers, privileges, options and other benefits shall be effective and
operative immediately and shall contimue in full force and effect, and the
Secured Party shall have the right to collect and receive said revenue,
insurance proceeds, condemnation awards and other payments for application
to the indebtedness hereby secured until such indebtedness has been fully
paid and discharged.

1.3 Duration of Security Interest. The Secured Part:y, its
successors and assigns shall have and hold the Collateral forever;
provided, always, however, that such security interest is granted upon the
express condition that if the Debtor shall pay or cause to be paid all the
indebtedness hereby secured and shall observe, keep and perform all the
terms and conditions, covenants and agreements herein and in the Note, then
these presents and the estate hereby granted and comveyed shall cease and




' th:.s Seaurity Agreement shall becore mull and woid; otherwise to remain in
ﬁ.:ll force and effect. .

1.4 Excepted Rights in Collateral. There are. e:::ressly excepted.
and reserved from the security interest and operation of this Security
t the following described properties, rights, interests and privi-
leges (hereinafter sometimes referred to as the Excepted Rights in
Collateral) and nothing herein or in any other agreement contained shall
constitute an assigmment of the Excepted Rights in Collateral to the -
Secired Party:

(a) all payments of any indemmity mder Secticn 11B of the
Management Agreement which by the temms of said Agreement are payable to
the Debtor for its own accownt; and

' () any insurance prcceeds payable under general. public :
liability policies maintained by NRUC which by the terms of such policies
or the terms of said Agreement are payable directly to the Debtor for its
ownl account. .

Section 2. COVENANTS AND WARRANTIES CF THE DEBTCR.

The Debtor covenants, warrants and agrees as follows:

2.1 Debtor's Duties. The Debtor agrees:

a. to cause to be carried and maintained all risk physical loss
and damage insurance in an amownt at least equal to the princip al balance
due under the note with respect to the Equipment and public lgibility
insurance in an amount not less tham $3,000,000. All such insurance shall
name the Secured Party and Owner as additional insureds and loss payees and
shall provide that losses thereunder shall be payable to Debtor, NRUC and
the Secured Party as their interests may appear;

b. cause each item of Equipment to.be kept mumbered. with the
identifying mmber as set forth in Schedule I hereto and keep and maintain
permanently and ccnsplcuously marked by a plate or stemcil upon each side
of each Item of Equipment in letters not less than one inch in height, the
words: ''Ownership Subject to Documents Recorded Pursusnt to the
Interstate Commerce Act' or words similar to those words.

¢. cause each Item of Equipment to be maintained and kept in
good order, condition and repair so that each item will remain (i) in as
good condition as when delivered (ordinary wear and tear excepted) and (ii)
in compliance with amy applicable laws and regulations.

d. provide the Secured Party a current perscnal finamcial
statement armually in a form satisfactory to the Secured Party.

2.2 Warranty of Title. The Debtor has the right, power and
authority to grant a security interest in the Collateral to the Secured -
Party for the uses and purposes herein set forth; and the Debtor will
warrant.and defend the title to the Collateral against all claims and
demands of persons claiming by, through or under the Debtor (excepting only
the right, title and interest of NRUC under the Management Agreement and of
persons claiming by, through or under NRUC). The Debtor alsoc agrees that




it will, in its individual capacity and at its own cost and expense,
prouptly take such action as may be necessary to duly discharge any liens
* -and encumbrances on the Collateral claimed by any party from, through or
under the Debtor or its successors or assigns and which are not related to
this Security Agreement, or the transactions contemplated herein.

2.3 Further Assurances. The Debtor will, at no expense to the

Secured Party, do, execute, acknowledge and deliver all and every further
acts, deeds, conveyances, transfers and assurances necessary or proper for
the perfection of the security interest being herein provided for in the
Collateral. Without limiting the foregoing but in firtherance of the
security interest herein granted in the revenues and other sums due and to
become due under the Management Agreement, the Debtor covenants and agrees
that it will cause NRUC to be notified of any assi t pursuant to
Section 16 of the Management Agreement and direct . to make all payments: -
of such revenues and other sums due and to beccme due under the Management

t, other than the Excepted Rights in Collateral, to New -
Merchants National Bank as agent under Agency Agreement dated June 11, 1979,
to be held and disbursed as vrovided therein. Without the prior written
consent of Secured Party, Debtor will not transfer for less than full con-
sideration anv asset reflected on his personal financial statement in excess
of 20 percent (207%) of the total assets shown thereon. '

2.4 Recordation and Filing. The Debtor will cause this Security
Agreement and any supplements hereto, the Management Agreement and any sup-
plements thereto and all financing and continuation statements and similar
‘notices required by applicable law, at all times to be kept, recorded and
filed at no expense to the Secured Party in such mammer and in such places
as may be required by law in order fully to preserve and protect the rights
of the Secuwred Party hereunder, and will at its own expense furnish to the
Secured Party promptly after the execution and delivery of this Security
Agreement and of any supplemental Security Agreement an opinion of counsel
stating that in the opinion of such counsel this Security Agreement or such
supplement, as the case may be, has been properly recorded or filed for
record so as to make effective of record the security interest intended to
be created hereby.

2.5 Modification of the Management Agreement. The Debtor will not:

(a) declare a default or exercise the remedies of the Debtor
under, or terminate or modify or accept a surrender of, or offer or agree to,
any termination or modification or surrender of, the Management Agreement or
by affirmative act consent to the creation or existence of any security
interest or other lien to secure the payment of indebtedness upom the

Equipment or Management. Agreement or any part thereof; or

(b) receive or collect or permit the receipt or collection
of any payment under the Management Agreement prior to the date for payment
thereof provided for by the Management Agreement or assign, transfer or
hypothecate (other than to the Secured Party hereunder) any revernue payment.
then due or to accrue in the future under the Management Agreement in respect
of the Equipment; or




(¢) sell, mortgage, transfer, ass:.gl or hypothecate (other
than to the Secured. Part:y hereunder) its interest in the Equipment or any
* -part thereof or in any amount to be received by it from the use of disposi-

tion of the Equipment.
Secticn 3. Posszssxcm, USE AND RELEASE OF PROPERTY.

3.1 Possession of Collateral. While the Debtor is not in
default hereunder it shall be suffered and permitted to remain in full .
possession, enjoyment and control of the Equipment and to manage, operate.
and use the same and each part thereof with the rights and franchises
appertaining thereto, provided, always that the possession, enjoyment,
control and use of the Equipment shall at all times be subject to the
observance and performance of the terms of this Security Agreement. It is.
expressly understood that the use and possession of the Equipment by NRUC
under and subject to the Management Agreement shall not constitute a viola-
tion of this Section 3.1.

Section 4. DEFAULTS AND OTHER PRCVISICNS.

4.1 Events of Default. The term Event of Defzult shall mean cne
or more of the following:

(a) Default in payment of an installment of the principal
of, or interest on, the Note when and as the same shall became due and -
payable whether at the due date thereof or at the date fixed for prepay-
ment or by acceleration or otherwise, and any such default shall continue
unremedied for ten days; or

(b) An Event of Default, as defined and set forth in
Section 12 of the Nmaganmt Agreement; or

(c) Default on the part of the Debtor in the due observance
or performance of any covenant or agreement to be observed or performed by
the Debtor under this Security Agreement and such default shall contimue
unremedied for thirty days after written notice from the Secured Party to
the Debtor specifying the defamlt and demanding the same to be remedied;‘ or

(d) Any representation or warranty on the part of the
Debtor made herein or in any report, certificate, financial or other '
statement furnished in cormection with this Secunty Agreement, the Manage-
ment Agreement, or the transactions contemplated herein or therein shall
prove to be false or misleading in amrmater:.al respectvmmmade or

(e) Any claim, l:.encrclmrgeshallbeassertedagaanstor
levied or imposed upon the Equipment, and such claim, liem or chargeshall
not be discharged or removed within thirty days after written notice from
the Secured Party or the holder of the Note. to the Debtor demanding the
discharge or removal thereof.

4.2 Secured Party's R:.ghts The Debtor agrees that when. any
Event of Default has occurred and is contimuing:

(2) The Secured Party shall have the rights, duties and remedies
of a secured party, and the Debtor shall have the rights and duties of a debtor,
under the Uniform Commercial Code of the -state of Massachusetts (regardless of
whether such Code or a law similar thereto has been enacted in a Jmsd:.ctmn
wherein the rights or remedies are asserted);

5



(b) The Secured Party may, by notice in writing to the
Debtordeclaxe the entire unpaid balance of the Notes to be immediately
* due and payable; and thereupon all such unpaid balance, together with all
accrued interest thereon, shall be and became innndiately due and: payable-.

(¢} The Secured Party personally or by agents or attorneys,
shall have the right (subject to compliance with any applicable mandatory
legal requirements) to take immediate possession of the Collateral, or any
portion thereof, and for that purpose may pursue the same wherever it may
be found, and may enter any of the premises of the Debtor, with or without
notice, demand, process of law or legal procedure, if this can be deme
without breach of the peace, and search for, take possession of, remove,
keep and store the Collateral or use and operate or lease the Collai;eral '
until sold; ‘ . '

(d) The Secured Party may, if at the. time suchactimmay
be lawful (subject to compliance with any mandatory legal requirements)
either with or without taking possession and either before or after taking
possession, and without instituting any legal proceedings whatscever, and
having first given notice of such sale by registered mail to the Debtor
at least ten days prior to the date of such sale, and any other notice which
may be required by law, sell and dispose of said Collateral, or any part
thereof, at public or private sale, in one lot as an entirety or in separate
lots, and either for cash or on credit and on such temms as the Secured
Party may determine, and at amy place (whether or not it be the location of
Collateral or amy part thereof) designated in the notice above referred to;
-provided; however, that any such sale should be held in a comercially
reasonable mammer..

(e} The Secured Party may proceed to protect and enforce
this Security Agreement and the Note by suit or suits or proceedings in
equity, at law or in bankruptcy, and whether for the specific performance
of any covenant or agreement herein contained or in execution or aid of any
power herein granted; or for foreclosure hereunder, or for the appointment
of a receiver or receivers for the Collateral or any part thereof, for the
recovery of judgment for the indebtedness hereby secured or for the
enforcement of amy other proper, legal or equitable remedy avaz.lable under
applicable law; and

(f) Subject always to the then existing rights, if any, of
NRUC under the Management Agreement, the Secured Party may proceed to exer-
cise all rights, privileges:and remedies of the Debtor under the Management
Agreement, and may exercise all such rights and remedies either in the name
of the Secured Party or in the name of the Debtor for the use and benefit
of the Secured Party.

4.3 Acceleration Clause. In case of any sale of the Collateral,
orofanypartthereof pursuant to any judgment or decree of any court or
otherwise in cormection with the enforcement of amy of the texrms of this
Security Agreement, the principal of the Note, if not previously due, and
the interest accrued therson, shall at once. become and be nnned:.ataly due
and payable; also in the case of any such sale, the purchaser or purchas-
ers, for the purpose of making settlement for or payment of the purchase




price, shall be entitled to timm in and use the Note and any claims for

" interest matured and unpaid thereon, in order that there may be credited
as paid on the purchase price the sum apporticnable and applicable to the
Note including principal and interest thereof out of the net proceeds of
such sale after allowing for the proportion of the total purchase price
required to be paid in actual cash.

4.4 Waiver by Debtor. To the extent permitted by law, the

Debtor covenants that it will not at any time insist upon or plead, or in
any marmer whatever claim or take any benefit or advantage of, any stay or
extension law now or at any time hereafter in force, nor claim, take, nor
insist upon amy benefit or advantage of or from any law now or hereafter in
- force providing for the valuation or appraisement of the Collateral or any

- part thereof, prior to any sale or sales thereon to be made pursuant to any
provision herein contained, or to the decree, judgment or order of any
court of competent. jurisdiction; nor, after such sale or sales, claim or
exercise any right under any statute now or hereafter made or enacted by
any state or otherwise to redeem the property so sold or any part thereof,
and, to the full extent legally permitted, hereby expressly waives for
itself and on behalf of each and every person, except decree or judgment
creditors of the Debtor acquiring amy interest in or title to the Colla-
teral or any part thereof subsequent to the date of this Security Agreement,
all benefit and advantage of any such law or laws, and covenants that it
will not imvoke or utilize amy such law or laws or otherwise hinder, delay
or impede the execution of any power herein granted and delagated to
the Secured Party, but will suffer and permit the execution of every such
power as though no such power, law or laws had been made or enacted.

4.5 Effect of Sale. Any sale, whether wunder any power of sale
hereby given or by virtue of judicial proceedings, shall operate to divest
all right, title, interest, claim and demand whatsocever, either at law or
in equity, of the Debtor in and to the property sold and shall be a perpe-
tual bar, both at law and in equity, against the Debtor, its successcrs and
assigns, and against any and all persons claiming the property sold or any
paxrt thereof under, by or through the Debtor, its successors or assigns
(subject, however, to the then existing rights, if any, of NRUC under the
Management Agreement).

4.6 Application of Sale Proceeds. The proceeds and/or avails of
any sale of the Collateral, or any part thereof, and the proceeds and the
avails of any remedy hereunder shall be paid to and applied as follows:

(a) First, to the payment of costs and expenses of foreclo-
sure or suit, if any, and of such sale, and of all property expenses, lia-
bility and advances, including legal expenses and attorneys' fees, incurred
or made heremnder by the Secured Party, or the holder of the Note and of
all taxes, assessments or liems superior to the lien of these presents,
except any taxes, assessments or other superior lien subject to which said
sale may have been made;

(b) Second, to the payment of the holder of the Note of the
amount then owing or unpaid on the Note for principal and interest; and in
case such proceeds shall be insufficient to pay in full the whole amount so



due, owing or unpaid upon the Note, then ratably according to the aggregate
of such principal and the accrued and upaid interest with application on
. the Note to be made, first to unpaid principal therecf, and next to umpaid
- interest thereon; such application to be made upon presentation of the
Note, and the notation thereon of the payment, if partially paid, or the
surrender and cancellation thereof, if fully paid; and

(c) Third, to the payment of the surplus, if any, to the
Debtor, its successors and assigns, or to whomscever may be lawfully entitled
to. receive the same.

4,7 Cumlative Remedies.. No delay or amission of the Seaured
Party or of the holder of the Note to exercise any right or power arising
from any defamlt on the part of the Debtor, shall exhaust or impair any
such right or power or prevent its exercise during the contimuance of such
default. No waiver by the Secured Party, or the holder of the Note of any
such default, whether such waiver be full or partial, shall extend to or be
taken to affect any subsequent default, or to impair the rights resulting
therafrom except as may be otherwise provided herein. The Secured Party
may exercise any one or more or all of the remedies hereunder anxd no remedy
is intended to be exclusive of any other remedy but each and every remedy -
shall be cumilative and in addition to any and every other remedy given
hereunder or othexrwise e:d.sr;;n%onow or hereafter at law or in equity; nor
shall the giving, taking or rcement of any other or additional secur-
ity, collateral or guaranty for the payment of the indebtedness secured
under this Security Agresement operate to prejudice, waive or affect the
security of this Security Agreement or amy rights, powers or remedies
hereunder, nor shall the Secured Party or holder of any of the Notes be
required to first look. to, enforce or exhaust such other or additional
security, collateral or guaranties.

Section 5. MISCELLANECUS

5.1 Partial Imvelidity. The unenforceability or invalidity of
any provision or provisions of this Security Agreement shall not render any
other provision or provisions herein contained uneriforcedble or invalid.

- 5.2 Comunications. All commmications provided for herein
shall be in writing and shall be deemed to have been given (umless
otherwise required by the specific provisions hereof in respect of any
matter) when delivered personally or when deposited in the UThited States
certified mails, first class, postage prepaid, addressed as follows:'

If to the Debtor: New Ingland Merchants National Bank
' (Trust Department) ;
28 State Street
Boston, Massachusetts 02108

If to the Secured .
Party: National Railway Utilization Corporation.
1100 Centre Square East
1500 Market Street
Philadelphia, Permsylvania 19102
8



~ .-/..
or to the Debtor or the Secured Party at such other address as the Debtor

or the Secured Party may designate by notice duly given in accordance with
this Section to the other party. .

IN WITNESS MII'REOF the Debtor and the Secured Party have
executed this Security Agreenent: as of the day and year first abhove
written,

(CORPORATE SEAL)




STATE OF SOUTH CAROLINA

ss
COUNTY OF GREENVILLE

TN N N

On this day of June, 1979, before me perscnal}.y appeared -
tompersonallylmown vﬁnbemgbymedmly
sworn, says that he 1s a of National
Railway Utilization Corpcration, that one of the seals affixed to the foregoing
instrument. is the corporate seal of said corporation.

-

)“

Notary Public

(SEAL)
STATE CF )
. ) SS
COUNTY OF )
On this _ day of June, 1979, before me perscnally appeared

who being by me duly swom, says
that he acknowiedged that the exacation of the foregoing instrument was
his free act and deed.

Notary Public

(SEAL)



EXHIBIT 3B

AMENDMENT TO SECURITY AGREEMENT

'fni.s Amendment dated as of June 28, 1979 amendmg a Security
Agreement dated as of June 11, 1979 (the Security Agreement) between the
underéigned boxcar owner (the Debtor) and National Railway Utiiization
- Corporation (the Secui‘ed Party) .- | | | |

 WHEREAS, the Debtor has delivered his mote of Jume 11, 1979 to
the Secured Party in return for a loan made to the Debtor by the Secured
Party fér the purchase of ceftain 50'6", Type M railroad boxcars; and
v - WHEREAS, the Secured Party has reached an agreement with New
England Merchants National Bank for the transfer of that note of t:hé Debtor
to Wew England verchants National Bank in return for a certain cash
payment; and

WHEREAS, New England Merchants National Bank requires, as
. inducement to enter into that transaction, the amendment of the Security
Agreement,

NOW, THEREFORE, iﬁ-cénsideration of the premises and as an
inducement to New England ﬁerchants National Bank to purchase the Debtor's
aforementioned note from the Secured Party, the Debtor and the Secured
Party hereby agr‘e,e to amend the Security Agreement in the follondng
particulars: ‘

1. Recitals.

Sub-paragraﬁh "A'"" of the f’Recitals". section on Page 1 of

the Security Agreement is amended by deleting that paragraph

in its entirety and sv.lbstit:ut:i_tig in p_lace' therof the following

sub-paragraph:



2.

A. The Debtor has delivered this date to the Secured
Party his note dated as of the date hereof in the
amount of § . . The Note matures
on January 30 1985 and bears interest at a fluctu-
ating interest rate calculated as one percent over
the prime rate as established by New England
Merchants National Bank (with a minimum interest
rate of eleven percent payable in any event).

Rurther Assurances.

Section 2.3, entitled "Further Assurances'’, is hereby amended

- by deleting in its entirety the last sentence of that section

and substituting in its place the following sentence:

Without the prior written consent of the Secured

Party, the Debtor will not transfer for less than
full consideration any asset or assets reflected

on his personal financial statement which indivi-
dually or in the aggregate have a value in excess
of twenty percent (20%) of the total assets shown
thereon.

Defaults and Other Provisions.

Section 4.1, entitled, "Events of Default", shall be

~ amended by adding a sub-paragraph (f) and a sub-paragraph

(g) which shall read, respectively, as follows:

(£f) Debtor shall file or have filed against him
a petition under any bankruptcy, recrganiza-
tion, arrangement, insolvency or readjustment
of debt law of any jurisdiction, whether now
or hereafter in effect, or a receiver or
trustee shall be appointed for the Debtor or
the Debtor shall make any assigrment for the
benefit of his creditors or admit in writing
his inability to pay his debts generally as.
they become due; or '

(g) Debtor shall default under the terms of a
Note Purchase Agreement dated as of June 28,
1979 among National Railway Utilization Corpo-
~ ration, New England Merchants National Bank
and certain Obllgors (lncludlng Debtor).



Section 4.1, entitled, "Events of Default'', shall be
amended by deléting in its entirety sub-paragraph (b)
aﬂd substituting in its élace the following paragfaph:
(b) An Event of Default on the part of the
Debtor as defined and set forth in Sec-

tion 12 of the Management Agreement; or

Secured Party's Rights. -

" Section 4.2, entitled, ""Secured Party's Rights'', shall

be amended by deleting the reference, in the first para-

-graph of that section, to the '"'State of Massachusetts"

and substituting therefor a reference to "'Commonwealth
of Massachusetts'"'.

Commmmications.

Recipients of communications addressed to the Debtor

and the Secured Party, respectively, shall be changed
to the following: '
If to the Debtor: ~f7f o

-with copies to: National Railway Utilization Corporation

Attention: Contracts Administrator
1100 Centre Square East

1500 Market Street

Philadelphia, DennsylvanLa 161C2

and: New England Merchants National Bank, Agent

' Attention: Richard Crosby
28 State Street

- Boston, Massachusetts 02108

If to the Secured Party:

National Railway Utilization Corporation
Attention: Contracts Administrator
1100 Centre Square East
1500 Market Street
- Philadelphia, Permsylvania 19102



' New England Merchants National Bank
Attention: Richard Crosby
28 State Street
Boxton, Massachusetts 02108
In all other respects, the Security Agreement remains in full
force and effect according to its original terms.
IN WITNESS WHEREOF, the Debtor and the Secured Party have

executed this Amendment as of the day and year first above written.

V / 7y

 (CORPORATE SEAL)

"E CCNSENT:

NEW ENGLAND MERCHANTS NATTONAL BANK
By: ,
ATTEST::

STATE OF SOUTH CAROLINA )
COUNTY OF GREENVILLE )

On this 28th day of June, 1979, before me personally appeared
Renald K. Gooding, to me personally known, who, being by me duly sworn,
says that he is Vice President of NATIONAL RATTWAY UTILIZATION CORPORATION,
that one of the seals affixed to the foregoing instrument is the corporate
seal of said cor'poratﬂion, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instmment was the free

act and deed of said corporation.
' 4‘;@ Ifqm)ﬂc—mam

“'ﬁt;fary lic for Houth Carolina
ssion Expires: \3‘15/7?

i




L On this 28t11,day of June, 1979, before me perscrmally appeared

............. -, tome personally known, who, being by me

‘ dﬁ&y sworn sa]s That uald instrument was Signed by him undrv1dually and he

acknowledged that the execution of the foregOLng instrument was his free
act and deed.

COLDNWEALTH OF MASSACHUSETTS )
COUNTY OF SUFFOLK )

‘On this 28th day of June, 1979, before me pérsonally appeared

, to be personally known, who, being by me
duly sworn, says that he is of NEW ENGLAND
MERCHANTS NATIONAL BANK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public for Massachusetts
My Commission Expires:



" EXHIBIT &4

THIS AGREEMENT HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 OR THE APPLICABLE SECURITIES ACT OF ANY STATE.
NO OFFER TO SELL, SALE OR QTHER TRANSFER OF THIS AGREEMENT
OR THE RIGHTS HEREUNDER MAY BE MADE UNLESS A REGISTRATION
UNDER SUCH ACTS IS IN EFFECT, OR AN EXEMPTION FROM THE
REGISTRATION PROVISIONS OF SUCH ACTS IS THEN APPLICABLE.

MANAGEMENT AGREEMENT

THIS AGREEMENT, dated as of June 11, 1979, between
NATIONAL RAILWAY UTILIZATION CORPORATION a South Carolina
corporation ("NRUC"), and ‘
("Owner').

WIINESSETH:

WHEREAS, Owner has agreed to purchase a certain number of
boxcars (the "Boxcars") as described hereln and has agreed to re-
tain the services of NRUC as the Owner's agent for managing the
Boxcars as provided herein; and

WHEREAS, NRUC is willing to accept such appointment as
agent, and to perform management services for the account of Owner
pursuant to the terms and conditions hereof;

NOW, THEREFORE, in consideration of the premises and the
mutual covenants herein contained, the parties hereto agree as
follows:

1. Appointment of Agent: Acceptance. Subject to and in
accordance with the terms and conditions of this Agreement, the
Owner hereby appoints NRUC as agent of the Qwner to manage the
operation of the Boxcars for the account of and on behalf of the
Owner and NRUC hereby accepts such appointment. :

2. Term. The term of this Agreement with respect to
each Boxcar shall commence on the date of execution of a Certif-
icate of Acceptance with respect to such Boxcar as provided in
Section 3 of this Agreement and shall continue for ten (10) years
thereafter, unless sooner terminated as hereinafter provided.

3. Delivery, Acceptance and Ownership of Boxcars.

(a) Upon delivery of each Boxcar to a point desig-
nated by NRUC (such delivery to be effected prior to any placement
in service of such Boxcar), NRUC will inspect the same and, if such
Boxcar shall be found to be in good order, accept the same for the
Owner by executing a Certificate of Acceptance in the form attached
hereto as Exhibit "A". Upon execution of such Certificate of
Acceptance such Boxcar shall be deemed to be subject to this



Agreement. NRUC agrees to deliver to the Owner executed ccpies of
each such Certificate of Acceptance. NRUC shall bear all costs of
the inspection and certification of the Boxcars as herein provided.
Except for Boxcars manufactured by NRUC, the manufacturer's invoice
includes a $1,500 inspection and certification fee which will be paid
directly by the manufacturer to NRUC.

(b) The execution of a Certificate of Acceptance as to
each Boxcar by NRUC shall, inter alia, constitute a representation
and warranty by NRUC that (i) such Boxcar has been manufactured in
accordance with specifications approved by NRUC; (ii) such Boxcar
meets all standards for boxcars of similar class imposed by govern-
ment and industry authorities the rules or regulations of which may
be applicable; (iii) the original use of such Boxcar within the
meaning of Treasury Regulation 1.167(c)-1(a)(2) will be deemed to
commence with the Owner; (iv) such Boxcar will constitute "new
Section 38 property" within the meaning of Treasury Regulation
1.48-2(a); (v) such Boxcar will be first placed in service within the
meaning of Treasury Regulation 1.167(a)-11(e)(1) on the date of the
Certificate of Acceptance; and (vi) NRUC has caused the Owner to be
named as an additional insured under its combined single limit lia-
bility insurance policy and has caused such Boxcar to be specifically
referenced in such policy.

(¢) The parties agree that the Owner shall at all times
be and remain the owner of the Boxcars, and that nothing in this
Agreement is in any way intended to grant any ownership interest. or
property right in the Boxcars to NRUC or to any railroad whose
markings appear on the Boxcars. Further, NRUC will not directly or
indirectly create or suffer to exist, any mortgage, pledge, lien,
charge, encumbrance, or other security interest or claim on or with
respect to the Boxcars in favor of persons claiming through or under
NRUC or through or under any railroad whose markings appear on the
Boxcars. NRUC will promptly, at its expense, take such action as may
be necessary to duly discharge any such mortgage, pledge, lien,
charge, encumbrance, security interest or claim in favor of persons
claiming through or under NRUC or through or under any railroad- whose
markings appear on the Boxcars, and shall indemnify Owner and hold
the Owner harmless from and agalnst all claims, damages and expenses
arising out of any such third party claim.

4. Powers, Duties, and Responsibilities of NRUC. The
agency and management functlons and the powers, duties and respon-
sibilities of NRUC hereunder, shall include those specifically set




rorth in this Sectlon 4 and sucfi Otner curtles anda responsiblliitles as
. shall be set forth elsewhere in this Agreement and as shall be agreed
upon from time to time by the parties hereto:

' (a) NRUC shall manage and arrange for the utilization
of the Boxcars in per diem service integrated with the per diem
service utilization of the fleet of Boxcars managed by NRUC for its
own account and the accounts of others and shall perform all
necessary administrative acts to ensure the proper and maximum
utilization of said Boxcars for the benefit of Owner and for the
protection of the Owner's interest therein.

: (b) NRUC shall make available for the Boxcars the
markings of a railroad owned or controlled by NRUC. NRUC agrees that
on or before delivery of the Boxcars to NRUC and prior to NRUC
executing a Certificate of Acceptance, NRUC, at its expense, shall
. cause the Boxcars to be lettered with proper railroad markings and
the name and/or other insignia used by such railroad. Such names
and/oxr insignia shall comply with all applicable regulations of the
Interestate Commerce Commission ("ICC") and the Association of
American Railroads ("AAR") and any other government or industry
agency or association the rules of regulations of which may be
applicable.

(c) NRUC shall prepare for filing and shall cause to
be filed 'in a timely manner all documents relating to the registra-
tion, maintenance and record keeping functions for the Boxcars in
accordance with the rules and regulations of the AAR, ICC, Department
of Transportation ("DOT") and any other government or lndustry
authority. Such matters shall include, but shall not be limited to,
the preparation and timely filing of documents as follows: (i) NRUC
shall, at its expense, file a counterpart of this Agreement and of
each Certificatg of Acceptance delivered to Owner hereunder with the
ICC pursuant to Section 20c of the Interstate Commerce Act; (ii) NRUC
shall cause the registration of each Boxcar in the Official Railway
Equipment Register (''ORER") and the Universal Machine Language
Equipment Register ('"UMLER") directing, among other things that all
correspondence from railroads using such Boxcars shall be addressed.
to NRUC; and (111) NRUC shall prepare and cause to be filed such
regulatory agencies with respect to the Boxcars. Any record keeping
performed by NRUC and all records of payments and charges and all
correspondence relating to the Boxcars shall be separately recorded
and maintained by NRUC in a form suitable for reasonable inspection
by the Owner, or any person designated by the Owner from time to time
during regular business hours of NRUC. NRUC shall supply the Owner
with such reports regarding the use of the Boxcars as the Owner or
his designee may reasonably request. NRUC shall provide the Owner
with all information reasonaly necessary for preparation of Federal
income tax and other tax returns. .

(d) NRUC shall perform all car accountlng services
for the Boxcars and send reports to the Owner on a quarterly basis
not more than 15 days after the end of each calendar quarter
itemizing all revenues received and expenses paid (i.e., on the cash
basis) during such quarter.

(e) NRUC will at all times while this Agreement is in
effect furnish, at its expense, combined single limit liability

-2A- - -
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1ﬁsurance isuring NRUC and the Owner in an amount not less than
$3,000,000 for each person and $3,000,000 for each occurrence for
) 11ab111ty arising out of bodily 1n3ury and property damage as a
result of the ownership and operation of the Boxcars. NRUC shall
furnish the Owner with a Certificate of Insurance confirming that the -
Owner is named as a additional insured under such policy and that
each of the Owner's Boxcars is referred to in such policy. NRUC
shall, if the Owner has so elected in Section 21 of this Agreement,
seek to obtain and maintain, at the expense of the Owner, all risk
casualty insurance against damage to each boxcar in an amount not
less that the original invoice price thereof, with a $500 deductible
applicable on a per Boxcar basis. The cost of such casualty
insurance shall be paid directly by the Owner (but NRUC) shall have
the right to pay the premlums on behalf of the Owner and to deduct -

such amounts from the Owner's "Aggregate Net Revenues'" as herelnafter
defined).

: If at any time the general liability insurance main-
tained on the Boxcars shall lapse or have limits of less than
$3,000,000 for whatever reason, NRUC shall immediately upon receipt
of notice of the lapse of, or decrease in, such insurance coverage,
give written notice to Owner of the same. NRUC shall notify Owner
promptly with respect to any default in payment of any premium or of
any other act or omission of NRUC or of any other party of which it
has knowledge which might invalidate, or render unenforceable, or
result in a lapse of or reduce, any insurance coverage on the Boxcars
maintained pursuant to this Agreement.

(f) NRUC shall monitor, make, or cause to be made,
such inspections of and maintenance and repairs to the Boxcars,
including replacement of parts, as may be required to maintain the
- Boxcars in good operating condition (oridary wear and tear excepted)
and in compliance with all applicable rules and regulations of
government and industry authorties relating to the qualification of
the Boxcars for use in the Railroad Interchange System throughout the
term of this Agreement. All expenses of maintenance and repairs
shall be paid directly by the Owner (but NRUC shall have the right to
pay such expenses on behalf of the Owner and to deduct such amounts
from the Owner's Aggregate Net Revenues). However, if Owner shall,
as provided in Section 21 of this Agreement, have entered into an
Optional Boxcar Maintenance Agreement with NRUC (an "Optional
Maintenance Agreement'), then the terms thereocf with respect to ex-
penses of maintenance and repair shall control. TIf such Optional
Maintenance Agreement is in effect then NRUC shall pay the mainte-
nance fees due it on behalf of Owner by deducting such fees when due
from the Owner's Aggregate Net Revenues. NRUC agrees that it shall
reasonably pursue all claims against third parties for damage to the
Boxcars on behalf and at the expense of the Owner. However, if the
Owner shall have entered into an Optional Maintenance Agreement with
NRUC, then NRUC shall bear the expense of claims against third
parties for damage to the Boxcars (except for claims with respect to.
collision and other casualty which are at the Owner's expense in any
event). The Owner agrees that , with respect to any 'claim or right
against any third party relative to the physical condition of any
Boxcar, the Owner shall, to the extent reasonably required to permit

.
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.NRUC to seek recovery from such third party, assigno such claim or
right to NRUC. Unless NRUC is obligated tc bear the cost or expense.
for which recovery is sought, such recovery shall be. for the benefit
of the Owner. NRUC may elect to require the Owner toc advance reason-
able costs to be incurred by NRUC on the Owner's behalf in any
particular case. )

-~ (g) NRUC shall make, or cause to be made, in either
case‘at the epense of the COwner, all alterations: or modifications to
the Boxcars required by government or industry regulations; provided,
however, if the direct costs of such alterations or'modlfications
shall exceed $500 per Boxcar (computed cumulatively from the date of
the Certificate of Acceptance as to such Boxcar), then NRUC shall
first give the Owner prior written notice of the proposed alterations -
and modifications and an estimate of the cost thereof, and NRUC shall
not thereafter make or cause such modifications to be made if the
Cwner advises NRUC in writing within fifteen days after receipt of
such notice that Owner does not desire to have such alterations or
modifications made. In the event. Owner elects not to proceed with
such required alteratiomns or modlfications, NRUC may elect to termine
ate this Agreement as to the Boxcars requiring such alterations or _
modifications upon five days' prior written notice to Owner, in which
event subparagraph 14(d) regarding delivery of -the Boxzcars shall
apply. In the event that alterations or modifications are required
to correct a manufacturer's defect, then such alterations and modif-
ications shall be at the expense of NRUC if the Optional Maintenance
Agreement is in effect. Nothing in this subparagraph shall affect
the rights of the Owner as against the manufacturer, if any.

(h). NRUC shall take appropriate steps to ensure that
neo Boxcar will be used predominantly cutside the United States within
the meaning of Secticn 48(a) (2) (A) of the Intermal Revenue Code of
1954 (as amended), or any successor provisions thereof, and appllc~
able regulations thereunder.

5, Receipt and Disbursement of Revenue..

(a) NRUC shall collect, on behalf of the Qwner, all
mileage charges and car hire revenues paid by railroads with respect
to the use of the Boxcars. Such mileage charges andvcar hire rev-
enues are referred to herein as the '"Gross Revenues" In addition to
those items of expense which may be paid by NRUC for the account of
Owner pursuant to this Agreement, NRUC shall, at the expense of
Owner, pay the following deszgnated expenses as may be required to be
paid with respect to the Owner's Boxcars: movement and storage ex-
penses, any sales tax which may be imposed with respect to such Gross
Revenues, car hire claim relief allowed any railrocad by NRUC, and ad=-
justments or refunds of Gross Revenues payable to railrcads. Such
designated expenses are referred to herein as the "Designated




,Expenses. In the event that the Owner has elected to participate in
+ the Revenue Pool as described in subparagraph (b) of this Section,
then the Owner's Gross Revenues and Designated Expenses will be com-
puted as therein provided. The excess of the Qwner's Grcss Revenues:
over Designated Expenses is referred to herein as the "Aggregate Net
Revenues''. The Qwner's Aggregate Net Revenues for each calendar
quarter are,referred to herein as the "Owner's Quarterly Net
Revenues'

(b) The Owner may elect in Section 21 of this Agree- -
ment to participate in the poolxng of Gross Revenues and Designated
Expenses relating to the Owner's Boxcars with the Gross Revenues and
- Designataed Expenses relating to the boxcars of others who are con-
temporanecusly acquiring boxcars and entering into management
agreements with NRUC (the "Revenue Pool"). If such election has beem
made (and if one or more other owners has similarly elected), then
such participation shall be as provided herein.

(i) Gross Revenues and Designated Expenses with
respect to all boxcars, the revenues of which are included in the
Revenue Pocl, shall be allocated to (and, as apportioned, be the
Gross Revenues and Designated Expenses of) each participant in the
Revenue Pool. .

_ (ii) Apportionment shall be effected with respect
to each calendar quarter on the basis of the number of days in such
quarter that each boxcar was included in the Revenue Pool (i.e., from
the date of the Certificate of Acceptance of such Boxcar to the date
of withdrawal). As to each Boxcar, such apportionment rate shall be
based on days cf*participation,as a ratio of the total number of
boxcar days of participation in the Revenue Pool. However, NRUC
shall, .pursuant to a mathematical formula, adjust the apportionment
rate to reflect the fact that different boxcars included in the
Revenue Pool may have different rate entitlements from time to time
by virtue of age and cost differences between.boxcars.

(iii) Gross Revenues received in any calendar
quarter shall be allocated among boxcar owners in accordance with the
apportionment rate in effect with respect to the quarter in which
such revenues were earned. Except to the extent NRUC determines as
to any particular item of Designated Expenses to apportion such item
in acordance with the apportionment rate in effect with respect to
the quarter in which such expense was incurred, Designated Expenses
paid in any calendar quarter shall be allocated among boxcar owners
in accordance with the apportionment rate in effect with respect to -
the quarter in which such expenses were paid.

(iv) It is understood that only those items of
income expressly included in Gross Revenues are to be pooled (i.e.,
excluded are insurance proceeds or other casualty damage proceeds or



the proceeds from sale or other disposition of a participant's box-
cars, etc.) and only those items of expense expressly included in.

- Designated Expenses are to be pooled (i.e., excluded are collision
and other casualty expenses, liability obligations for personal
injury or property damage, ad valorem and similar taxes, management
and maintenance fees, maintenance and repair expenses, expenses. of

sale or other disposition of a boxcar, principal of and interest on
debt, etc.).

(v) . Gross Revenues raceived and.Deslgnated
Expenses paid after termination of a Revenue Pool or an Owner's par-
ticipation therein shall be allocated to, and be the revenues and "
expenses of, boxcar owners in accordance with subparagraphs (i) (ii)
and (iii) hereof.

- {(vi) Withdrawal of a boxcar from the Revenue Pool

" shall be effected automatically-upon-che loss or destruction of (or
damage beyond repair te) such boxcar. Further, such withdrawal shall
be automatically effected upcn termlnatlon of NRUC's management of
such boxcar.

(vii) 4An owner may terminate particpation in the
Revenue Pool as to all boxcars owned by aim effective as of the last
day of any calendar quarter by written notice to NRUC given not less
than thirty (30) days prior to the close of such quarter.

(viii) No participant in the Revenue Pool shall
gain, by reason of such participation, any ownership or other econo-
mic interest whatsoever in any boxcar of any other participant, it
being understood and agreed that the Revenue Pocl is merely a book-
keeping arrangement as to the pooling of certain designated items of
income and expense of a limited pericd. No participant in the
Revenue Pool shall have any contractual relationship with any other
participant in the Revenue Pool pursuant te this Agreement, and the
sole contractual relationship to which the Owner is a party being
that between the Owner and NRUC. . ;

(e) NRUC shall, in addition to the rights of NRUC
under Section 16 hereof, have the right, if it so determines, to make
disbursements on behalf of the Owner from the Owner's Aggregate Net
Revenues of the following expenses applicable with respect to the
Boxcars owned by the Owner:

(1) The management fee payable to NRUC as prov1ded
in Paragraph 7;

(ii) Costs of maintenance and repair for which the
Owner is responsible hereunder;

(1ii) Maintenance fees payable tc NRUC pursuant to
the Optional Maintenance Agreement if in effect;

(iv) Ad valorem and similar taxes; and

(v) Costs for optional casualty insurance, lf
lected by the Owner herein.
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(d) NRUC shall distribute Owner's Quarterly Net
Revenues, less any expenses paid pursuant to subparagraph (c¢) hereof,
" quarterly, 15 days after the close of each calendar quarter. Such
disbursement shall be to an acount of the Owner and shall be accom=~
panied by a report toc Owner in sufficient detail to permit calcula-
tion of the management fee and any other sums due NRUC at that time.

(e) In the event that Gross Revenues are insufficient
to discharge any expenses (including Designated Expenses) attribut-
able to the Boxcars, the Qumer shall pay such expenses as are not
covered by Gross Revenues for which QOwner is responsible or promptly
reimburse NRUC for payment of the same as the case may be.

6. Conflicts of Interest. Owner understands that NRUC is
managing other boxcars for its own account and for the account of
persons associated with NRUC and that.NRUC;may~haveféonflicts of
interest between the management of Owner's Boxcars and other boxcars
owned, controlled or managed by NRUC. Although there can be no
assurance that the Owner's Boxcars will earn revenues equal to those
of other railroad equipment owned, controlled, or managed by NRUC,
NRUC agrees to use reasonable efforts to integrate the Owner's
Boxcars into the fleet of raxlroadAequLPment owned, controlled, or
managed by NRUC and to manage the Owner's Boxcars in a manner
consistent with the management by NRUC of railroad equipment for its
own account and the account of affiliated persons in an effort to
provide the same rate of utilization for the Owner's Boxcar that it
achieves for all other boxcars which it owns, manages or leases.
NRUC shall have no liability under this Section 6 except for fraud,
bad faith or gross mismanagement..

7. Management Fees.

(a) Subject to subparagraph (b) of this Section 7, in
consideration of all management services performed by NRUC, the Owner
agrees to pay NRUC (i) 207 of Gross Revenues received in a calendar
quarter up to the Gross Revenues generated by a utilization rate of
95% or less, and (ii) 95% of Gross Revenues received in that calendar
quarter generated by a utilization rate in excess of 95%. For ex-
ample, if the utilization rate is 967, then 95/96's of Gross Revenues
will be subject to a management fee of 20% and 1/96 of Gross Revenues
will be subject to a management fee of 957%. Such fee shall be due
and payable quarterly on the dater of distribution of Quwner's
Quarterly Net Revenues pursuant to the provisions of subparagraph
5(d) hereof; provided, however, there shall be credited to the sums
otherwise due NRUC on such date amounts paid to NRUC on account
thereof pursuant to subparagraph (c) hereof. The utilization rate to
be applied in determining the management fee for a particular quarter
shall be the utilization rate for the most recent twelve month pericd
(or such shorter period for which this Agreement has been in effect)
for which revenues have been collected. The utilization rate shall
be computed as provided in Subparagraph 14(b) hereof.



(b) Notw1thstand1ng the provisions: of subparagraph (a)
of thls Section, but subject to the provisions to subparagraph (c), =
. payment.of‘management fees to NRUC may be deferred by the Owner to
the extent provided in this subparagraph. Such fees may be deferred -
by the Owner to the extent, and so %ong as, the sum of Owner's
Quarterly Net Revenues computed on a cumulative cash basis from the
date of commencement of this Agreement (the "Cumulative Boxcar

Revenues'), do not exceed the sum of (i) the total amount of payments B

due from the Owner under an Optional Maintenance Agreement (or, if
the Owner is not a party to an Optiocnal Maintenance Agreement, the
payments which would have become due if the Owner were such a party),
computed on a cumulative basis from the date of commencement of this
Agreement, and (ii) the sum of, for each Boxcar at any time under
management hereunder, $1,475 times the number of full quarters of
such management which have elapsed from the date of commencement of

this Agreement to the date of the computation. Fees deferred for'any ‘»

quarter shall be paid to NRUC in the first subsequent quarter (and
each quarter thereafter) to the extent that the Owner's Cumulative -
Bexcar Revenues through each quarter exceed the sum of (i) the total
amount of payments due from the Owner under an Optional Maintenance
Agreement (or, if the Owner is not a party to anm Optional Maintenance
Agreement, the payments which would have become due if the Owner were
such a party), computed on a cumulative basis from the date of |,
commencement of this Agreement, and (ii) the sum of, for each Boxcar
at any time under management hereunder, $1,475 times the number of
full quarters of such management which have elapsed from the date of
commencement of this Agreement to the date of the computation, until
the aggregate deferred fees for all prior quarters have beenApaLd.
However, management fees to NRUC (including fees theretofor deferred)
may be sxmllarly deferred with respect to any quarter except to the
extent that Owner's Quarterly Net Revenues with respect to such
quarter exceed the sum of (i) the total amount of payments due from
the Owner under an Opticnal Maintenance Agreement (or, if the Owner
is not a party to an Optional Maintenance Agreement, the payments
which would have beccme due if the Owner were such a party) in such
quarter, and (ii) $1,475 times the number of Boxcars under management
hereunder during such quarter. In the event of termination of this
Agreement, all remaining deferred unpaid management fees hereunder
shall be deemed unearned.

(c) NotWLthstandlng the provisions of subparagraphs
(a) and (b) of this Section, for the period commencing upon. the
effective date of this Agreement and ending on December 31, 1980,
NRUC shall be entitled to a minimum management fee in the amount. of
10% of Qwner's Gross Revenues received on a daily basis. Such
minimum management fee shall be payable by the Owner to NRUC daily,
such payment to be effected by NRUC's deducting and retaining the
same from Owner's Gross Revenues as received. The minimum management
fee (i) shall be credited against Quwner's cbligation toc NRUC pursuant
to subparagraph (a) of this Section and (ii) shall not be subject to
deferral pursuant to subparagraph (b) of this Section. ~



: 8. Express. Powers Delegated to NRUC. NRUC shall have the
power, in additlon to the general powers set forth in Section 4~

(a) To affix to the Boxcars the~ra11road markings of a
railroad owned or controlled by NRUC;

(b} To enter into arrangements with other railroads to
grant per diem reclaim when deemed prudent to maximize revenues; and

(¢) At the option and at.therexpense of NRUC, to affix
the NRUC logctype LnSLgnia.to each. side of the Boxcars in standard
size. ‘ ‘

9. Assiy nment. (a) This Agreement is not‘assignable by
NRUC‘except with the written consent of the Owner; provided, however,
that this Agreement may be assigned by NRUC in comnection with the '
merger or consolidation of NRUC into or with a corporation which is
subject: to the reporting requirements of the Securities Exchange Act
of 1934, pursuant to Section 12(b) or 12(g) of that Act, or as part
of the sale of substantially all of the assets of NRUC to such a
corporation, provided that notice of such merger, consolidation, or
sale shall be given to Owner prior to the effectlve date thereof.

(b) This Agreement is not assignable by Owner except
with the consent of NRUC (except as provided in Section 16 hereocf)
which consent may be withheld or conditioned in its discretion.
However, NRUC shall not unreasonably withhold such consent as to
transfer by reason of intrafamily gifts and testamentary disposi-
tions. NRUC's consent to any such transfer may be conditioned upon
receipt by NRUC of such documents and instruments deemed appropriate
by counsel for NRUC. o N

10. Compliance with Applicable Laws and Rules and
Regulations. In connection with NRUG's management oL the BOXCArs,
NRUC will comply, and will cause every railroad whose markings appear
on the Boxcars to comply, and to the extent feasible will cause each
user of the Boxcars to comply, in all respects, with all laws, rules,
or administrative decisions of the jurisdictions in which operation
of the Boxcars may extend, with the interchange rules of the AAR and
with all rules, regulatlons, edicts, and/or decisions of the DOT, the
ICC, the AAR and any other‘government or industry authority exer-
c13ing any power or jurisdiction with respect to the Boxcars, to the
extent that such may affect the title, revenues, operation or use of
the Boxcars in any manner whatsocever; provided, however, that NRUC
may, in good faith, at its expense, contest the validity or applica=-
tion of any such law or rule in any reascnable manner, provided
further that NRUC is reasonbly of the opinion that contesting such
law or rule will not adversely affect the property'or rights of the
Owner..




In addition tc the complxance prcvided.in the precedlng

., paragraph, NRUC shall specifically ascertain and assure that any and
every railroad whose markings may be placed om the Boxcars as a re-
‘sult of this Agreement shall at all times comply with all applicable
provisions of Part 1036, Sub-Chapter X of Title 49 of the Code of
Federal Regulaticns -- Incentive‘Per'DiemvChargesAonaBoxca:s,;and any
" successor provisiocns thereto.

11. Indemmification. Owner and NRUC Jomt:ly and se.verally'
acknowledge, agree and covenant that NRUC is entering into this
Agreement solely as the agent of the Qwmer. .

(a) The Owmer agrees that he shall not attempt to
enter into contracts ¢r commitments. in the name, or on behalf of,
NRUC, or to bind NRUC in any manner or respect whatsoever except
insofar as may be consistent with NRUC's status as agent under this -
Agreement. Further, the Qwner agrees to indemmify and hold NRUC
harmless from any and all claims, demands, causes of action (at law
or equity), costs, damages, reasonablemattcrneys fees, expenses and.
Judgments which may hereafter be asserted against or_ sustained by
NRUC by reason of a claim of a third party against NRUC based on or
relating to the Boxcars or arising out of operation or use thereof or
the Qwner's title thereto, except a c¢laim which gives rise to NRUC's
obligation to indemnify the Owner hereunder.

. (b) NRUC agrees that it shall not attempt to enter

- into contracts or commitments in the name, or on behalf of, the-
Owner, or to bind the Owner in any manner or respect whatsoever ex-
cept insofar as may be consistent with NRUC's status as agent under
this Agreement. NRUC agrees to indemmify and hold harmless the Owner
from and against any and all claims, demands, causes of action (at
law or equity), costs, damages, reasonable attorneys' fees, expenses
and judgments which may hereafter be asserted against or sustained by
the Owner by reason of any act or omission by NRUC (i) if a result of
negligence, fraud or bad faith of NRUC, (ii) if a result of any mis-
representation or breach of any covenant or warranty made by NRUC
hereunder, or (iii) if a result of any act of NRUC outside the scope
of NRUC's authority'granted.under“thiSrAgreement.

12. Default. The occurrence of any of the following
events shall be Events of Default hereunder: -

(a) The nonpayment by either'party within fourteen !
(14) days after written notice of non-payment of any sum required
hereunder to be paid by such party;

(b) Any material representation or warfanty of either
party under this Agreement shall prove to be incorrect in any
material respect;



' (c) The default by either party under eny other
«material.term, covenant or condition contained in this Agreement
which is not cured within fourteen (14) days after written notice
thereof from the other party;

(d) 4any affirmative act of insolvency by NRUC, or the
filing by NRUC of any petition or action under any bankruptcy,
reorganization, insolvency, or moratorium law, or the filing of any
such petition or action against NRUC that is not dismissed within
sizxty (60) days after such £iling against NRUC, or the appointment of
any receiver or trustee to take possession of the properties of NRUC
unless such appointment is set aside or withdrawn or ceases to be in
effect within sixty (60) days from the date of said filxng,or
appointment; A

(e) The subjecting of any of the property—of’NRUClto
any levy, seizure, assignment, applicatlon or sale by any creditor or

governmental agency which substantially impairs the capacity of NRUC
to fulfill its obligations under this Agreement; and

(£) ThevaSSLgnment of this Agreement by either party
in violation of Section 9 hereof.

13. Remedies Upon Default.

(a) Upon the occurrence of any Event of Default the
non-defaulting party may (i) terminate this Agreement or (ii) proceed
by appropriate court action to enforce performance of this Agreement
by the defaultifg party and/or (iii) sue to recover direct and con-
sequential financial damages which result from a breach hereof, and
such defaulting party shall bear the other party's costs: and
expenses, including reasonable attormeys' fees, in securing such
enforcement or financial damages.. :

(b) In the event of default.by NRUC, the Qwner may, by
notice in writing to NRUC, terminate NRUC's right to possession of
the Boxcars; and thereupcn the Owner may demand, and thereupon be
entitled to delivery of the Boxcars pursuant to subparagraph 14(d)
herecf (except that the costs and expenses of assembling, delivery,
storage and transportation of the Boxcars would be for the account of
NRUC) and/or may, by the Owner's agents, enter upon any premises
where the Boxcars may be located and take possession. of them and
henceforth hold, possess and enjoy the same free from any right of
NRUC. NRUC hereby expressly waives any and all claims against the
Owner and the Owner's agents for damages of whatever nature in
connection with any retaking of any of the Boxcars in any reesonable
manner.

(e) In:theﬁevent of default by NRUC, the Owner may
demand that an escrow account be established to receive all car hire
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revenues and mileage tharges and any other sums accruing and payable

. with respect to the use of Boxcars, and NRUC shall take all necessary -

action to establish the escrow acount and to provide for the direct.
payment of all such car hire revenues, mileage charges and other sums
directly to the escrow account for'payment to the Owner, as provided:
in this Agreement (subject to the payment by the escrow agent of any
management and maintenance fees earned and payable to NRUC under this
Agreement or under the Optional Maintenance Agreement). Such escrow
account will be established at a national bank with a capital and
undivided surplus of at least $25,000,000 to be chosen by Owner and
approved by NRUC (whlch approval shall not be unreasonably .
withheld)-

(d) In the event of default by the Ownez, NRUC, by
notice in writing to the Owner, may terminate its obligations
hereunder; provided, however, in exercising such right of
termination, NRUC shall act in a commercially reasonable manner.

(e) Each and every power and remedy herein specific-
ally given to the Owner or NRUC shall be in addition to every other
power and remedy herein specifically given or now or hereafter
existing at law or in equity, and each and every power and remedy may
be exercised from time to time and simultaneocusly and as often and in
such order as may be deemed expedient by Owner or NRUC. All such
powers and remedies shall be cumulative, and the exercise of one
shall not be deemed a waiver of the right to exercise any other or
others. No delay or omission of the Owner or NRUC in the exercise of
any such power cor remedy and no extension of time for any payment due
hereunder shall impair any such power or shall be construed to be a
waiver of any default or an acquiesence therein. Any extension of
time for payment hereunder or other indulgence duly granted by either
the Owner to NRUC or NRUC to Owner shall not otherwise alter or
affect the respective rights and obligations of the Owner and NRUC.
The acceptance of any payment of the Owner or NRUC after it shall
have become due hereunder shall not be deemed to alter or affect the
respective rights and obligations of the Owner and NRUC with respect
to any subsequent.payments or defaults therein.

‘14. Termination. In addition to the terminaticn‘rights
provmded in Section 13, this Agreement shall terminate as provided in
this Section.

(a) This Agreement shall terminate with respect to
any Boxcar sold (except as otherwise provided in Section 9 oz 16
hereof), lost or destroyed (or damaged beyond repair) .

(b) This Agreement shall terminate at the optiocn of
the Qwner in the event that, for any twelve-month period for ‘which
revenues have been collected, the Owner's utilization rate is less
than 82%. The utilization rate is the amount of car hire revenues
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. .earned and received (exclusive of mileage revenues) with respect to
Cwner's Boxcars expressed as a percentage of the amount that could
have been received if the Boxcars had earmed the maximum amount of
such car hire revenues for each day of such period. If such utiliza-
tion rate is greater than 827, the Owner shall nevertheless have the
option to terminate this Agreement if such utilization rate is more
than five percentage points less tham the utilization rate applicable
to all boxcars owned, managed or leased by NRUC. If the Qwner is
participating im a Revenue Pool, the utilization rate shall be com=
puted on the basis of the average utilization rate of all boxcars in
the Revenue Pocl. NRUC agrees that it shall maintain and shall make
available to the Owner such information in such form as shall be -
necessary to permit a determination of whether a.rightrof.terminaticn .
exists hereunder. L

(¢) The Owner shall have the addltLOnal,:lght and the
option to terminate this Agreement upon payment to NRUC, as liquida-
ted damages and not as a penalty, as to each Boxcar as to which this
Agreement is to be terminated, of $60 times the number of months of
the term hereof which are unexpired as of the date of termination.
The sale or lease of a Boxcar &urlng.the term of this Agreement shall
be deemed to result in the termination of this Agreement as to such
Boxcar by the Owner entitling NRUC to liquidated damages under this
subparagraph unless such sale or lease does not terminate the status
of NRUC as managing agent of such Boxcar hereunder or pursuant to a
successor agreement with the purchaser or lessee the terms of which
are not materially adverse to NRUC.

(d) At the expiration or upon termination of this
Agreement as to any Boxcar, NRUC will, at the option of the Qwner,
surrender possession of such Boxcar to the Owner by immediate de-
livery of the same to the Owner at such place as the QOwner shall
designate in writing to NRUC or by causing the Boxcar to be moved
from point to point in the usual and customary manner to be delivered
to a point designated by the Qwner within a period designated by the
Owner, which period shall end (and such delivery shall be made) not
later than one hundred twenty (120) days following termination. NRUC
shall exercise reasonable efforts to keep the Boxcars in operation
and producing car-hire-revenues:during such period. It is expressly
agreed that (except as provided in subparagraph 13(b) hereof) assem=-
bling, delivery, storage, and transporting of the Boxcars is at the
expense and risk of the Owner. A Boxcar shall no longer be subject
to this Agreement upon removal therefrom of the railroad markings
placed. thereon by NRUC which removal shall be accomplished by NRUC
and at NRUC's expense immediately upon the arrival of the Boxcar at
the point designated by the Owner. The placement of such other
markings as may be designated by the Owner shall be accomplished by
NRUC at the Owner's expense. Notwithstanding the above, if the
Boxcars are on, or are delivered to, the railroad line of NRUC or its
affiliates upon any expiration or termination of this Agreement, NRUC

-12-



‘"shall grant meedxate-access to the Owner or the QOwner's agents, if
requested, to remove the railroad markings from the Boxcars and place:
thereon such markings as may be designated by the Owner. After the
remcval and replacement of markings, if so requested by Owner, NRUC
shall use its best efforts to load such Boxcars with freight and
deliver them to a connecting carrier for shipment. NRUC, at the
expense of the Owner, will arrange for storage of the boxcars for .
such period of time as shall be reasonably required by the Cuwner.
From and after termination of this Agreement with respect to &
Boxcar, all revenues earned by such Boxcar through the date of its
return toc the point designated by the Owner shall be paid to the
Owner when and as received after deducting the management fee -
provided in Section 7, and any costs incurred in connection with such
Boxcar. :

15@  Representations, Warranties and Covenants.  NRUC
represents, warrants and covenants that:

(a) NRUC is' a corporation duly organized, walidly
existing and in good standing under the laws of the State of South
Carolina and has the corporate power and authority and is duly
qualified and authorized to do business wherever necessary to carry
out its present business and operations and to own or hold under
lease its properties and to perform its obligations under this
Agreement (and, if in effect, the Optional Maintenance Agreement) .

(b) The entering into and the performance of this
Agreement (and, if in effect, the Optional Maintenance Agreement)
will not violate any Judgment‘ order, law or regulation applicable to
NRUC, or result in any breach of or constitute a default under, or
result'in.the,creatiou;of‘any lien, charge, security interest or
other encumbrance upon any assets of NRUC or on the Boxcars pursuant
tc any instrument to which NRUC is a party or by which it or its
assets may be bound.

(¢) There is no action or proceeding pending or
threatened against NRUC before any Court or administrative agency or
other governmental body which might result in any material adverse
effect on the business, properties and assets, or condition,
financial or ctherwise, or NRUC.

(d) NRUC is not a party to any agreement or instrument
or subject to any charter or other—corporate4restriction,which, SO
far as NRUC can now reasonably foresee, will individually or in the
aggregate materially adversely affect the business, condition or any
material portion of the properties of NRUC or the ability of NRUC to
perform its obligations under this Agreement.

(e) With respect to any Boxcars whlch shall bear the
markings of the St. Lawrence Railroad, a division of NRUC, NRUC shall
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be eligible and entitled to collect per diem, incentive per diem and

. mileage charges on the Boxcars in the possession of other railroads.

In the case of Boxcars bearing the markings of other railroads owned.

or controlled by NRUC, the railroad whose markings are placed on such
Boxcars shall likewise be eligible and entitled. to collect per diem,

incentive per diem and mileage charges on the Boxcars in the posses-

sion.o£ other railroads.

(£) There is no procedure known to NRUC.for recording,
filing or depositing this Agreement, or the Certificates of Accep-
tance, other than pursuant to. Sectiomr 11303 of the Interstate -
Commerce Act, which is necessary or advisable to preserve or prctect
the title of OQwner to the Boxcars.

Tex nghts of Secured Party. AllL rights,of theﬂ0wner
herunder are to be assigned, pledged, mortgaged, transferred by the
Owner as additional security for the obligations of the Owner under a
Note and;Security Agreement dated June 11, 1979, to the Lender named -
therein”/(the Finance Docments) and NRUC hereby acknowledges such
assignment and agrees to pay all revenues and other monies due to the
Owner hereunder directly to Sterling Capital, Ltd., Agent under
Agency Agreement dated June 11, 1979, to be held and disbursed as
provided therein. This Agraement.and NRUC's rights hereunder are and
shall be subject and subordinate to the rights. of the Lender under:
the Security Agreement.

Upon receipt of notice from the Lender of the occurrence of
any event of default under the Finance Documents (after giving effect
to any express curative period), NRUC may deal with the Lender as
successor in interest to the rights of the Owner under this Agreement
and shall be bound only to the directions of the Lender. NRUC agrees
to provide the Lender notice of the occurrence of any Event of
Default by the Owner and shall treat the Lender as successor in
interest to the rights of the Owner hereunder, provided. the Lender
shall have cured or remedied such default within thirty (30) days
after receipt of such notice. .

No:provision.of?this,SectionA16>shall be construed to (i)
impair or qualify the Owner's absolute title to and ownership of the
Boxcars; (ii) impair, limit, qualify or derogate from the agency,
powers, duties, authority and responsibilities delegated to NRUC by
the Cwner under this Agreement; or (iii) impair, limit or qualify the
rights, indemmities and remedies of NRUC under this Agreement,
subject only to the rights of the Lender in the Boxcars.

17. No Intention to Create Partnership. Notwithstanding
that NRUC is and will be managing Boxcars for the accounts of other
owners under agreements which may be similar to this Agreement as
regards the rights and obligations of the parties, it is understood
and agreed that this Agreement binds only the parties hereto with
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\ respect to those Boxcars as to which NRUC has executed Certlflcates
of Acceptance pursuant to this Agreement. NRUC will not act or

purport to act for or in the name of the owners of boxcars who may
have entered similar agreements collectively or an an entity, it -
being expressly understood that any dctions taken on behalf of such

owners will be taken as agent for such owners, severally and individ-

ually. The parties hereto expressly agree that this Agreement is not -
intended to create a partnership, joint venture or other entity .
between Owner, other owners of boxcars who may have entered Slmll&r
agreements, and/or NRUC. :

-18. Accounts Receivable. NRUC‘agrees that it shall at all
times- fallow:normal reasonable and prudent collection procedures in-
theAcollectzon.of.accounts receivable arising from car-hire revenues,
mileage charges and other sums accruing from the cperation and use of
the Boxcars. Such procedures will provide the same monitoring and
collection efforts which NRUC expends. on accounts receivable arising :
with respect to other boxcars owned and managed by NRUC, and NRUC '
shall provide the same efforts and procedures:used.by'NRUC‘with
respect to other boxcars owned and managed by it to monitor and
settle any claims by railroads' operating the Boxcars for credits or
repayments with respect to any such car hire revenues, mileage
charges and other sums. NRUC shall within 30 days after the end of
each calendar quarter provide to Owner an aging of the accounts
receivable arising with respect to the Boxcars (or, if Owner is a
participant therein, the Revenue Pool).

19. NRUC Exclusive Agent for Sale of Boxcars.

(4

(a) NRUC is hereby designated the exclusive agent for
the Owner for the sale or lease of any Boxcar subject to this
Agreement. However, NRUC shall not have such exclusive agency rights
in the event that (i) this Agreement is terminated as a result of an
Event of Default by NRUC hereunder or (ii) this Agreement is termin-
;ted gy the Owner pursuant to the provisions of subparagraph 14(b)

ereof.

‘ (b) Upon receipt of directions from Owner to dispose
of one or mcre Boxcars, NRUC shall endeavor to find a buyer or lessee
for the same. In the event that NRUC has effected a sale at the
direction of Cwner, or in the event NRUC has exclusive agency rights
as to such transaction, NRUC shall be entitled to a commission of 10%
of the sales proceeds regardless of whether NRUC, another agent or
the Owner himself secures the buyer. In the event of a lease under
such circumstrances, commissions shall be paid NRUC with respect to
each rental payment due in the amount of 10% of the remntal. No
commission shall be due in the event of a transfer of the Boxcars
pursuant to the organization or reorganization of a corporation or
partnersaip or on any transfer of any Boxcars by reason of the death
of an Owner or by reason of a transfer of Boxcars by the Owner to a
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4relat1ve or to a charitable~crganlzatxon. In the event a sale or

. lease of the Boxcars results in termination of this Agreement
(whether or not a commission is payable), then, unless Owner has
termination rights at the time of sale or lease in accordance with
the other terms and conditions of this Agreement, NRUC shall alsc be
entitled to liquidated damages (computed as. provided in subparagraph
14(c) hereof) by reason of such termination by Owner. No commission
shall be payable with respect to a sale or lease which does not
terminate the status of NRUC as managing agent of the Boxcars:
hereunder  or pursuant to a successor agreement with the purchaser or
lessee the: terms of which are not materially adverse to NRUC. =

20. Mlscellaneous.

(a) This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective
. successors. and.permltted.assigns. No permitted assignment hereof
shall relieve the assignor frcm,any'obligatlons hereunder, whether
arising before or after the date of such assignment.

(b) Each.party‘hereto shall promptly and duly execute
and deliver to the other party such further documents, asurances,
releases and other instruments, and take such further actioms,
including any necessary filings and the execution of a power of
attorney of Owner, as the other party may reasonably request, in
order to more fully carry out the intent and purpose of this
Agreement, and to confirm the Owner's ownership of the Boxcars during
the continuance of and upon termination of this Agreement.

| (¢) It is understcod that upon the termination of
NRUC's management as to any or all of the Boxcars, Owner 'shall no
longer be entitled to use the ORER and UMLER Car Initials and Numbers
and other designations (the "Designations') that are presently the
property of. NRUC. Owner hereby authorizes NRUC, and NRUC shall be
requzred as provided in subparagraph 14(d), upon such termination at
NRUC's expense to take all steps necessary to promptly change the
Designations on the Boxcars no longer included under this Agreement,
and Cwner agrees to execute any and all documents requested by NRUC
to transfer to NRUC any rights Owner may have acquired to such
Designations, if any. NRUC agrees to prepare, at NRUC's expense,
suchvdocumentatlon, which in its opinion, is necessary to change all
Designatmons on the Boxcars.

(d) Any notice required or permitted to be given by
one:party to another hereunder shall be properly given when made in
writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:



Owner at:

National Railway Utilization Corporation at:

1100 Center Square East
1500 Market Street
Philadelphia, Pennsylvania 19102

or to such other address as may be designated in a notice glven in
accordance herewith.

(e) This Agreement (and the Optional Maintenance
Agreement, if in effect) contains the,entire‘agreement'of the parties
hereto pertaining to the management and operation of the Bexecars.
Except as otherwise provided herein, this Agreement may not be -
modified or amended, except by express, written agreement signed by
both parties hereto. No waiver of any obligation of either party
hereto shall be construed as a continuing waiver of any such
obligation under any prov1sxon hereof.

(£) This Agreement shall be governed by and construed
according to the laws of the State of South Carolina. tzétfﬁﬁif%*J

21. Elections by Owner. The Owner has made the
determinations set forth in this Section and as evidenced herein:

(a) Casualty Insurance. Pursuant to subparagraph
4(e) of this Agreement, the Owner hereby, by initialling the
appropriate space,

does does not

direct NRUC to seek to obtain and maintain, at the expense of Owner
all risk casualty insurance against damages to each Boxcar in an
amount not less than 100% of the invoice price thereof, with a $500
deductible applicable on a per Boxcar basis. Owner understands that
the availability of such insurance is not assured.

(b) Revenue Pool. Pursuant to subparagraph 5(b) of
this Agreement, the Owner hereby, by initialling the appropriate
space,

does does not
elect to participate in the Revenue Pool as described therein. Owner

understands that neither the formation nor continuation of such
Revenue Pool is assured.

-1l7-
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. (c) Optional Maintenance Agreement.. Pursuant to
-‘subparagraph 4(f) of this Agreement the Owner hereby, by initially
the appropriate space,

~does _ ~does not

elect to enter into an Optional Maintenance Agreement with NRUC. In
the event that Owner has elected to enter into an Optional
Maintenance Agreement, Owner has submitted counterparts thereof,
executed by the Owner, to NRUC.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date first above written.

ATTEST: NATIONAL RAILWAY UTILIZATION

CORPORATION
By:
Title: Assistant Secretary Title: Vice President
WITNESS:
Owner

-18-



STATE OF ‘ )|

COUNTY OF )

On this 11 day of June, 1979, before me perscnally appeared
, to- be personally known and kncwn to
me to be the person described in the foregoing instrument, who, being
by me duly swornm, says, that said instrument was signed and sealed,by
him and he acknowledges that the execution of the foregolng
instrument was his free act and deed. :

IN WIINESS WHEREOF‘ I have hereunto set my hand.and
Notarial Sea.

Notary Public
My Commission expires

STATE OF SOUTH CAROLINA )
COUNTY OF GREENVILLE )

On this 11 day of June, 1979, before me personally appeared
Ronald K. Gooding, who being by me duly sworn, says that he is the
Vice President of NATIONAL RAILWAY UTILIZATION. CORPORATION, that the
seal affixed to the foregoing instrument is the corporate seal of
said corporation; that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
Notarial Seal.

Notary Public
My Commission expires

-19-



v EXHIBIT A
. TO -
| MANAGEMENT AGREEMENT

| CERTIFICATE OF ACCEPTANCE

To: [Name & Address of Quner

‘The undersigned, being a duly authorized inspector for
National Railway Utilization -Corporation (''NRUC") as managing agent
under a Management Agreement (the '""Management Agreement') between the
addressee and NRUC dated as of » 19__, hereby certifies that
he has made an inspection of [Number] boxcars
bearing numbers and marks. as tollows (the "Boxcars") »

Such Boxcars are 70 ton 50'6", rigid underframe, single
sheath class XM boxcars and the above numbers and marks have been
registered by NRUC (or a railroad controlled by NRUC) with the
Association of American Railroads.

The:undersigned has fully and finally accepted such Boxcars
on behalf of the addressee as Owner and NRUC as managing agent, and
has found that each of such Boxcars is plainly marked in stencil on
both sides with the following or similar words:

"Ownership subJect to documents £iled pursuant
to the Interstate Commerce Act."

in readily visible letters not less than ocne inch (1") in height; and
that each of such Boxcars conforms to and fully complies with the
terms of the Management Agreement and is in condition satisfactory to
NRUC. Immediately upon execution hereof by NRUC, the Boxcars shall be
managed by NRUC, as Managing Agent for Owmer, pursuant to the
Management Agreement.

The undersigned further represents and warrants on behalf of
NRUC that:

1. The Boxcars have been manufactured in accordance with
specifications approved by NRUC and meet all standards required of
boxcars of similar class by the Interstate Commerce Commission, the
Department of Transportation and the Association of American
Railroads.

2. The Boxcars bear the markings of a railroad owned or
controlled by NRUC being the [name of railroad] .

3. The Boxcars will be first placed in service (within the
meaning of Treasury Regulation 1.167(a)-11(e)(1)) on the date hereof
immediately after acceptance thereof.



. 4. The original use of the Boxcars (within the meaning of
. Treasury Regulation 1.167(c)-1(a)(2)) shall commence with the
addressee after acceptance thereof.

5. The Boxcars have been lettered with proper railroad
markings and the name and/or other insignia used by such railroad.

6. The Boxcars are new property (as that term is used in
Treasury Regulation 1.48-2(a)).

The foregoing Certificate of Acceptance is hereby confirmed
and acknowledged as the act and deed of National Railway Utilization
Corporation as of the date thereof.

ATTEST: : NATIONAL RAILWAY UTILIZATION
. CORPORATION
(Corporate Seal)
 By:
Title: Assistant Secretary Titlé: Vice-President
Date: ‘June 11, 1979

STATE OF SOUTH CAROLINA )
)ss:
COUNTY OF GREENVILLE )

On this 11 day of June, 1979, before me personally appeared
Ronald K. Gooding, to me personally known, who, being by me duly sworm,
says that he is the Vice-President of NATIONAL RAILWAY UTILIZATION
CORPORATION, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation; that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation. :

IN WITNESS WHEREOF, I have hereunto set my hand and Notarial
Seal.

My Commission expires:

Notary Public




EXHIBIT 5

EQUIPMENT WARRANTY AND PATENT INDEMNITY

WHEREAS, L R ~(Buyer) has agreed to

purchase from National Railway Utilization Corporaticn (NRUC)

new 50'6", TYPE X railroad boxcar(s) bearing road numbers

oy

e on or about June 11, 1979; and

. WHEREAS, NRUC desires to sell those cars to Buyer; and
WHEREAS, in commection with that proposed purchase and sale,
- Buyer desires to receive and NRUC desires to grant certain warrantieé and
indemities relating to the construction of. the aforementiqned railroad
boxcars, | |
‘ NOW, THEREFORE, in consideration of the payment by Buyer to NRUC
of the purchase price for each boxcar;
1. NRIC hereby warrants to Buyer that:
(a) The aforementioned railroad boxcars conform
to all applicable Uniced States Department of
Transportation and Interstate Commerce Commission
_ fequirements and applicable standards reccmmended
by the Association of American Railroads.
(b) The aforementiocned railroad boxcars are free
~ from defects in material and worlmanship under
normal use and service; prox?ided, however, that
the obligation of NRUC under this sub-paragraph
is limi.ted to making good at its plant any part

- or parts of any of the aforementioned railroad



boxcars which shall, within one year after the
delivery of such boxcérs to Bujrer, be returned
to NRUC with t::a:isportaticn chargés prepaid and
which NRUC reasonably shall determined to have

been defective.

2. THE WARRANTIES QONTAINED HEREIN ARE EXPRESSLY IN LIEU

OF ALL CTHER WAPRANTIES, EYPRESSED OR IMPLIED, INCLUDING
ANY DMPLIED WARRANTY OR MERCANTIBILITY CR FITNESS FOR

A PARTICULAR PURPOSE. NRUC NEITHER ASSUMES OR AUTHOR-
IZES ANY PERSON TO-ASSWME FOR IT ANY OTHER LIABILITY

IN CONNECTION WITH THE CONSTRUCTION AND DELIVERY OF

THE AFOREMENTICNED RATLROAD BOXCAKS.

" NRUC agrees to indemify, protect and hold harmless

Buyer from and egainst any and all liabilities, claims,
costs, charges and expenses, including royalty payments
and rws@le counsei fees in any mammer imposed upcn
or accruing against Buyer:

(a) because of the use in or about the construc-
tion or operation of any of the aforementiocned
railroad boxcars of any design, system,
précess, formula, combination, article or
material which infringes or is claimed to
infringe on any patent or other right, or

(b) arising out o_f any accident or tort duri_ng
the construction, possession or storage by
NRUC of any of the aforementioned railroad
boxcars resulting in damaged property or
injury or death to any person.

-2-



. e ‘ - &, ‘Buyer may assign its rights under this Equipment
Warranty and Patent Ihdemnity to any person or
entity for any purpose including financing or
refinancing the acquisition of the aforementiocned
railroad boxcars. ,

5. This agreement shall be binding upon and shall imure
to the benefit of the successors or assigns of Buyer
and shall be binding upon the succeésors or assigns

of NRUC. .

IN WITNESS WHEREOF, NRUC, intending to be legally bound hereby,

has hereunto executed this document on June 11, 1¢79.

NATTOMAL RKUJMKY UTILIZATION CORPORATICN

Q/MA/@E‘Q—

Secretary

(CORPORATF SEAL)

N —————na ot - e e i e e e e e o e e e e e e e s




i EQULPMENT WARRANTY AND PATENT INDEMNITY

WHEREAS, T e T (Buyer) has agreed to-

purchase from Rail Fleet Corporation (KEC) = new 50'6", TYPE XM
railroad boxcar(s) bearing road mumbers TET e IEe o

on or about Jime 11, 1979; and
) WHEREAS, RFC desires to sell those cars to Buyer; and

WHEREAS, in connection with that proposed purchase and sale,
Buyer'desires to receive and RFC desires to grant certain warranties and
indemities relating to the construction of the aforementioned railroad
boxcars,

NCW, THEREFORE, in consideration of the payment by Buyer to RFC
of the purchase price for each boxcar; |

1. RFC hereby warrants to Buyer that:

(a) The aforementioned railroad boxcars‘conform '
to all applicable United States Départfnent of
Transportation and Interstate Commerce Commission
requirements and applicable standards recommended
by the Association of American Railroads.

(®) The aforementioned railroad boxcars are free
from defects in material and workmanship under
no;mal use and service; provided, however, that

. the obligation of RFC under this sub-paragraph
is limited to making good at its plant any part

or parts of any of the aforementioned railroad



bbxcars which shall, within one yeaf after the |
ldglivery of such boxcars to Buyer, be returned
| to RFC with transportation charges prepaid and
which RFC reasonably shall determined to have
been defective.
THE WARRANTIES CONTAINED HEREIN ARE EXPRESSLY IN LIEU
OF ALL OTHER QARRANTIES, EXPRESSED OR IMPLIED, INCLUDING
ANY TMPLIED WARRANTY OF MERCANTIBILITY OR FITNESS FOR
A PARTICULAR PURPOSE. RFC NEITHER ASSUMES OR AUTHOR~
IZES ANY PERSON TO ASSUME FOR IT ANY OTHER LIABILITY
N CONNECTION‘WITH THE CONSTRUCTICN AND DELIVERY OF
| THE AFOREMENTIOWED RAILKOAD BOXCARS.
RFC agrees to indemify, protect and hold harmless
Buyer from and against any and all liabilities, claims,
éosﬁs, charges and expenses, including royalty payments
and reascnable counsel fees in any manner imposed upcn
or accrﬁing against Buyer: |
(a) because of the use in or about the construc-
tion or operation of any of the aforementicned
railroad boxcars of any design, sysﬁan,
process, formula, combination, article or
‘material which infringes or is claimed to
infringe on any patent or other right, or
(E) “aiiéing out of an§ accident or ﬁort duriqg
the cénstruction, poSéessicn or storage by
REC-of any of the aforementioned railroad
boxcars resulting‘in damaged property or
injury or death to any person.

-2-



4, Buyer may assign its rights under this Equipment
Warranty and Patent Indemity to any person or

entity for any purpose including financing or

refinancing the acquisition of the aforementioned
railroad boxcars.

5. This agreement shall be binding upon and .shall inure
to the benefit of the successors or assigns of Buyer
and shall be binding upon the successors or assigns
of RIC.

- IN WITNESS WHEREQOF, NRUC, intending to be legally bound hereby,

has hereunto executed this document on June 11, 1979.

RATL FLEET CORPORATION

QéwJA/QI%:‘

ﬂ ~ Secretary
(CORPORATE SEAL)
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L | o ' 6/29/79

Fnterstate Commeree Commission
SWashington, B.E. 20423

OFFICE OF THE SECRETARY

MR, CARL F. MULLER

IIMI!%J']IL"Iilii?ﬂ‘ﬂliﬂht!!h.flh RALLWAY UTILIZATION CORPORATION
1100 CENTRE I!ﬁlh‘l'ﬁh"!:.ﬁlﬁ?f» EAST

IIE"WHIIMWFM” HIA, PA, 19102

Dear HIkt:

The enclosed 'document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U,S.C.

11303, on G/28 M 9 at 9230 am , and assigned re-

- cordation number (s} 549, L0476~C, 10490-C, 10491-C,L0470-C, 104725C,
LO4B 5«0 , 104820, L04 '!il' 24, IILlew'IIuI J-i, LO481-0, L046T-C, IIZIMW il y
10 483«0,10473-C, 104710, Mﬂﬁlﬂlﬁmm:f ours, jlu,'lmii»iﬁ'ﬂmﬂ, 1048 m«,mﬁ,,
10479-C, 10488-C, 10489-C, 1047B-@,10487-C, 10486-C, 10474-C,

10477-C, 10469-C. 10493-C

H. G. Homme,
Secretary

- Enclosure(s)

SE-30
3/79)



